IN THE UNITED STATES PATENT AND TRADEMARK OFFICE 



In re application of: 
Bruno COUILLARD 
Appl.No. 09/735,941 

Confirmation No. 

Filed: December 13, 2000 

For: METHOD AND SYSTEM FOR TIME 
SYNCHRONIZATION 



Art Unit: 2664 
Examiner: John Shew 



Atty. Docket No. 35997-215050 
(Formerly 47-06 US) 

Customer No. 
26694 

PATENT TRADEMARK OFFICE 



NOTICE OF CHANGE OF ADDRESS AND ATTORNEY DOCKET NUMBER 

Honorable Commissioner for Patents 
P. O. Box 1450 
Alexandria, VA 22313-1450 

Sir: 

To the extent the following is not already of record in the file for the above-identified 

application, please note changes in the firm name, address, telephone number, and telefax 

number of all counsel of record in the file: 

VenableLLP 
575 7"'St.,N.W. 
Washington, DC 20004-3601 
Telephone: (202) 344-4000 
Telefax: (202) 344-8300 

Please also note the following address for receipt of all correspondence firom the 
U.S. Patent and Trademark Office: 

26694 

PATENT TRADEMARK OFFICE 

VenableLLP 
Post Office Box 34385 
Washington, DC 20043-9998 
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Attorney Number: 35997-215050 
(Formerly 47-06 US) 
Application No.: 09/735,941 



Please also note that the Attorney Docket Number has been changed from 47-06 US to 
35997-215050 . It is respectfully requested that the Patent and Trademark Office's file wrapper 
and appropriate databases be updated accordingly. 

Respectfully submitted, 



Date: June 7, 2005 ^Wly/jx 

Edward W. Yee 
Registration No. 47,294 
Attorney for Applicant 
Venable LLP 
P.O. Box 34385 
Washington, D.C. 20043-9998 
Telephone: (202) 344-4000 
Telefax: (202) 344-8300 
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AonHcation Number 


09/735.941 


REVOCATION OF POWER Of 


RVnoDatd 


December 13. 2000 


ATTORNEY WITH 
NEW POWER OF ATTORNEY 
AND 

CHANGE OF CORRESPONDENCE ADDRESS 


Rrst Named Inventor 


Bruno COUILLARD 


Alt Unit 


2664 


Examiner Name 


John Shew 




Attorney Docket NuiTtter 


35997 -215050 ^bmwfy 47-06 ws; 



1 hereby revoke all previous powra of attorney given in the above-ldentlfled appllcatioa 


[ A Poww* of Attorney ts submitted herewMh. 
OR 

~x| 1 hereby appofait the practitioners assodatBd with the Customer Numt>er: 26694 


x| Ptease change the correspondence address for the above-identified ef^licetlon to: 


E 

OR 


The address ^sociated wSh oRfiOA 
Customer Number ^oe»4 




(~\ f \m or 

1 1 hidiviciiial Nom 








City 




Couitry 






State 


Zip 


TQlephof« 


Fax 


1 ann the: 






1 AppBcant/lnventor. 




"jn Ass^neeof record of the entire inlerest. See 37 Cf R 3.71 . 




^ SIGNATURE of Apptk^ant or Assignee of Record 


Signature 




Name 
Date 


>f<evfnL. Hicks, General Counsel. SafeNet Inc. 

\lu*J OS |Tel^hone 




KOTt: etdnatuTBS of all tfta inventors or ass^jnees at record oT the cntlna (ntsrest or meir repre8entatiy«<«) ere reQuir«t SubmJS muit^rfa 
fonm tt moro than one signaiture i« roqorod. s«o bolow*. 
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•total d 


1 torma are ^UbnttttadL 
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Approved for use through 10/31/2002. 0MB 0651-0031 
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Under the Papenworit Reduction Act of 1995. no persons are required to respond to a collection of information unless it displays a valid OMB control number. 

Attorney Docket No. 35997-215050 

STATEMENT UNDER 37 CFR 3,73(b) 

Applicant/Patent Owner: SafeNet, Inc. 

Application No./Patent No.: 09/735,941 ^Filed/Issue Date: December 13, 2QQ0 

Entitled: METHOD AND SYSTEM FOR TIME SYNCHRONIZATION 

SafeNet. Inc. , a corporation 

(Name of Assignee) (Type of Assignee, e.g., corporation, partnership, university, government agency, etc.) 

States that it is: 

1 . ^ the assignee of the entire right, title, and interest; or 

2. □ an assignee of an undivided part interest 

in the patent application/patent identified above by virtue of either: 

A. □ An assignment from the inventor(s) of the patent application/patent identified above. The assignment was 

recorded in the Patent and Trademark Office at Reel , Frame , or for which a copy thereof is 

attached. 

OR 

B. H A chain of title from the inventor(s), of the patent application/patent identified above, to the current assignee as 

shown below: 

1 . Assignment from the inventor to Chrvsalis-ITS. Inc. 

The document was recorded in the United States Patent and Trademark Office at 
Reel 011372 . Frame 0491 . or for which a copy thereof is attached. 

2. Amalgamation of Chrvsalis-ITS. Inc. with Rainbow Technologies, inc. for which a copy thereof is attached. 

3. From: Rainbow Technologies. Inc. To: Ravens Acquisition. Corp. 

The document was recorded in the United States Patent and Trademark Office at 
Reel , Frame , or for which a copy thereof is attached. 

4. From: Ravens Acquisitions, Corp. To: SafeNet. Inc. 

The document was recorded in the United States Patent and Trademark Office at 
Reel , Frame , or for which a copy thereof is attached. 

□ Additional documents in the chain of title are listed on a supplemental sheet. 

S Copies of assignments or other documents in the chain of title are attached. 

[NOTE : A separate copy (i.e., the original assignment document or a true copy of the original document) 
must be submitted to Assignment Division in accordance with 37 CFR Part 3, if the assignment is to be 
recorded in the records of the USPTO. See MPEP 302.8] 

The undersigned (whose title is supplied below) is empowered to sign this statement on behalf of the assignee. 

June 7, 2005 

Date Signature 

Edward W. Yee # ^J^t 

Typed or printed name 

Representative of Assignee 

Burden Hour Statement: This form is estimated to take 0.2 hours to complete. Time will vary depending upon the needs of the individual case. 
Any comments on the amount of time you are required to complete this form should be sent to the Chief Information Officer, U.S. Patent and 
Trademark Office. P. O. Box 1450. Alexandria, VA 22313-1450. . DO NOT SEND FEES OR COMPLETED FORMS TO THIS ADDRESS. 
SEND TO: Commissioner for Patents, P. O. Box 1450, Alexandria, VA 22313-1450. . 

PC Docs No. 2/654566 
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(' ASSIGNMENT OF INVENTION C 
UNIVERSAL 



WHEREAS, I/We Bruno Coulllard whose full post office address is 156 de Roquebrune, 
Gatineau, Quebec. Canada. J8T 7Y have invented certain improvements in and described in United 
States Patent Application entitled Method and System for Time Synchronization filed herewith; and, 

WHEREAS. Chrysalis-ITS Inc (hereinafter referred to as the assignee), whose full post 
office address is 1688 Woodward Drive. Ottawa. Ontario. Canada K2C 3R7 is desirous of acquiring the 
entire right, title and interest in and to said invention or inventions and in and to any and all patents to be 
obtained therefor; 

NOW THEREFORE, in consideration of One Dollar ($1 .00) and other valuable 
consideration, the receipt of which is hereby acknowledged. I/we have and by these presents do hereby 
sell assign and transfer unto said assignee, its successors and assigns, the entire right, title and interest 
in and to said invention or inventions, as described in the aforesaid application, in any form or 
embodiment thereof, and in and to the aforesaid application, and in and to any applications filed .n any 
foreign country based thereon, including the right to file said foreign applications under the provisions of 
the international Convention; also the entire right, title and interest in and to any and all patents, re.ssues 
or extensions thereof to be obtained in this or any foreign country upon said invention or inventions and 
any divisional, continuation, substitute application(s) or supplementary disclosure(s) which may be filed 
upon said invention or inventions, in any country; and 1/we hereby authorize and request the issuing 
authority to issue any and all patents on said application or applications to said assignee. 

I/we further agree without any payment by said assignee other than expenses incurred by 
the undersigned, to communicate to said assignee, its representatives or agents, any facts relating to said 
invention or inventions, including evidence for interference purposes or for other proceedings, whenever 
requested; testify in any interference or other proceedings, whenever requested; and execute and deliver, 
on request, all lawful papers required to make any of the foregoing provisions effective, and likewise 
make these provisions binding upon my/our heirs, legal representatives, administrators and assigns. 

WITNESS: 

- V^' ^J - ^ / Bruno Couillard 

Printed name of Witness / 




for Mflittr/ Un Onty ' 
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ARTICLES OF AMALGAMATION 
STATUTS D£ FUSiON 

1. Thenameof ihcamaKiamatedcorpo/ationis: D^nominai 
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The address of the rcgisiered office is: 
One Chn snlis Wav 



Adresse du sidge sodal: 



{SUM ft Numb«f. Of R Number ft if MuiW3tflce BuUdlng ti^ Room No ) 



Ci:y of Ottawu 



5 - ^ 



(Name of Municipality or Post Office) 
(Nom d9 ta mit/\icipaiit4 on <Su 6unsau tfff po^te) 



K 



(Postal CocJe/Co<^a po^rai? 



3. N'vjmber (0/ mrnimum and fraximum number) of 
directors is: 



A minimum of one ( 1) and a maximum often (10), 



Nombm (ou nombras minimal et maximal) 
d'administratours: 



T.Mb dtrectofts) is/arp; 



first name, miitals and surname 
Prcnon. imUalQs et nom de famiUe 



David Longbottum 
Sh auTi D. Abbort 
Anionio J. Sanchez 



AdministrBteur(s): 



Address for scivice. giving Slreei ft No, of RK No 
Munidpality and Postal Code 
Domia'ie 6iu. y compris ta we et te num^ro, te num4ro 
do ta R.R. ou fe nom de fa municipality et 16 code postal 



128 Fourth Avenue, Ottawa, Ontario KIS 2L4 

305 Pinnacle Ridge Place, Calgary, Alberta T3E 
6W3 

9426 Residcncia, Newport Beach, California 
92660 



Resident 

Canadian 

State 

Yes or No 

Resident 

Canaditn 

Oui/Non 



Yqs 
Yes 
No 



(A) The amalgamation agreement has been dufy 
adopted by the shareholders of each of the 
amalgamaiing corporations as required by 
subsection 176 (4) of the Business 
Corporatwns Act on the oale set out befow. 



(B) 



The amalgamation has been approved by the 
directors of each amalgamating corporation by a 
rcsoliition as required by section 177 of tfie 
belw"* ^^^T^'^^'O"* Act on the date set out 

The articles of amalgamation fn sut ilanca 
contain the provisions of the artfdei of 

'Dcorpoiation of 




'i^o^' foment adepts ,a con^entil J, 



□ 



l^stonna ont approuvi la fusion par voia dl 
r^^on conformmnt 6 ranlcia m dTia It 

Its dispositions des slaluis constiluUfs do 



and are more particula/ly set oul in UieM 

articles. 



e/ son/ ^nonc^, teMtuetfement aux presents 



staturs. 



Names of amalgamating 
corporations 

O^norn'mation sociaie des 
campagnhs qui fusionnQnt 

C!ir>-saIis-ITS hicorporaicd 



RTI Acquisition Corp. 



Ontario Corporation Number 
/Va/ntf/D de fa compagnie en 
Ontario 



1085116 



Oate of Adopti-n/Approval 
Oate d-adoptfon ou a^apprcbatton 



September 5, 2003 



2030683 



September 5, 2003 



S Restrictions, if any. on busrness the corporation mav Umftos sV v ji ^ 

carry cn or on powers the corpofalion irS^rerdT Z!!iuxpZ^rS7d iXp^^i^^ CowmefdalBS ^ 

Nunc. 



^ The dassos and any majti/num number of shares, thai r^MM^^*.. j 

The Corporation is aulhbrized to issue an unlimited numhEr .rch,™- . j 

prclerrvd shares (the "Amalco Preferred Shares"). rcacemable 



Righia. privaeces. restrictions and conditions fif nmit nm/i. 

o«achin9 ,o each class of sha.S oS «<& SSS-f^^S!* ^W^***^* 

authority with respect to any class of " hares S l^tfJ, "'"f (Tacffon* pouvoirs rfoj 

r.ay.,i„ucd in series: which jS^^Jj^^^J.^^^ 

The attached Schedule C is incorporated into this form. 
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SCHEDULE "C" 

The following arc the righ«$, privileges, restrictions and conditions atlachine to the Commn„ 
•Shares and to .ho Anuleo Preferred Shares of Rainbow^rysalis Inc. ("aLim,"). 

i;ivi.e,SS^ ''^^^^ "-^^ '-^-o the following rights. 

linwe^Sl^ffrh^S^^^^^^ 

he entitled ,o one vote in respec. of each Common Sh«K * Amaico, shall 

iiLtori^.Li:°^^^^^^^^^^ absolute discretion of the 

.he payment of dividends, those diWdTn s « l^be d^^L^ f" ° '° 

h' , J^n1"'"°">! "^^""P""" '^'g''t5 Any terms with initial capiul letters that are not defined 
here... shall have the nwan.ngs gi^-en to them in the business combination ag,«c,SnttL^ Sed 1^ 

nd r.„ M i,r ^'•'"'"'r ("^'«nier Sub"). Chrysalis-ITS ln?orpon«ed ("ChrST 

Representative-,. FurthS^the filowinl^e^n^ 



(a) 



(b) 



• Escrow Amount per Share" nn-ans a dollar amount equal to the Escrow Amount 
Of^anv) d.v.ded by the number of Anuico Pnjfemjd Sho,« as of the Closing Date; 



• Escrow Release Date" means the date which is 30 days after the one-year 
anniversary of the Closing Date. ' 

J. Amalco Preferred ,Sh«rf5 . The Amaico Preferred Shares shall have attached thereto the 
lollowing rights, privileges, restrictions and conditions: 

i L. ■^J"' of Amaico Preferred Shares shall not have any voting righu for the 

c]«,.on of directors or lor any other purpose and shall not be entitled to receive noUcc Jf?Sr ^ allenS 
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any meetings of the shurcholdera of Amatco, except meetings at which liolders of such class of 
shares are entitled to vote. 

3.2 Dividends . The holders of the Amalco Preferred Shares shall not be entitled to receive 
dividends. 

3.3 Capital Distribution . In the event of a Capital DisUibution, the holders of Amalco Preferred 
Shares shall be entitled to receive the Redemption Consideration (defmed below) apportioned among 
them based on the number of Amalco Shares held by each such holder and the redemption rights 
described below before any amount shall be paid or any property or assets of Anuico shall be 
distributed to the holders of the Common Shares. On payment of the amount so payable to them, the 
holders of the Amalco Preferred Shares shall not be entitled to share in any further distribution of the 
property or assets of Amalco. 

3 4 Amalco Preferred Share Redemption Rights . Subject to Section 4.5 and Section 4.4. as of 
4:30 p.m. (Ottawa time) on the effective date of the amalgamation (the "Redemption Date") forming 
Amalco (the *Time of Redemption**), Amalco shall redeem and cancel as of the Redemption Date all 
Amalco PnrfernMl Shares then issued and outstanding for the following aggregate redemption 
consideration (the "Redemption Consideratioii**): 

(a) a cash payment in Canadian dollars in an amount equal to U.S.SI.CX) (converted into 
Canadian dollars as of the Closing Date) per Amalco Prefcired Share, less the 
Escrow Amount per Shaa- ( *Amalco Cash Payment"); and 

(b) the right to receive a payment from the Escrow Fund, as set forth in paragraph 3.5(b) 
below. 

Except as herein provided, no notice or other act or formality on the part of Amalco shall be required 
to redeem the Amalco Preferred Shares. 

3.5 Payment of Redemption Consideration . Amalco shall pay the Redemption Consideration 
(less any tax required to be withheld by the Corporation as more fully described in paragraph 4.4 
below) for the Amalco Preferred Shares being redeemed as follows: 

(c) on presentation and surrender of the ceniHcates representing Company Shares which 
were converted into Amalco Preferred Shares on the formation of Amalco by way of 
amalgamation, by the delivery within two Business Days of such presenmtion and 
surrender of cheques, bank drafts or wire transfen to or to the order of the holders of 
such Amalco Preferred Shares of an amount equal to the Amalco Cash Payment 
multiplied by the number of Amalco Preferred Shares held by each holder of Amalco 
Preferred Shares; and 

(d) on the Escrow Release Date Amalco shall, throu^ the Escrow Agent, pay to the 
holders of Amalco Preferred Shares a portion of the Escrow Amount (if any) per 
Share then held by the Escrow Agent as of the Escrow Release Date (if any) by the 
delivery of cheques, bank drafts or wire transfers to or to the order of tvjt holders of 
such Anrulco Preferred Shares, to be shared among such holders pro rata as 
determined as of the Qosing by reference to the total amount of Redemption 
Consideration to which each holder is entitled as compared to the total amount of 
Redemption Consideration to which ail holders are entitled. 
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tr ; "''nri'"^"f «" »'"'nc« Comhmatinn AfrrftriftTt The fercrcnces herein to Ute provisions 
or .he Husmcss Comb.nai.on Agrocmeni ore to ,hc provision, of ,hc Business Combination 
Ai:.cc.,Knt .n the form .0 be executed by the panie, thereto without «ga«l to any amend-neots w 
such ata-cmem vvh.ch may be n«de subsequent to the execution thereof by the panics No 
:...u:ndnwn. or other change to tiK Business Combination Agreement which have the aJT«t of 
a.,Hrnd.ng. aher.ng or oiiwrwise modifying the provisions of such agreement referred to herein shaM 
K cfrecvv ,„ respect of r.gh.s of the holders of the Amaico Preferred Shares as set forth above 
un such amendments or other changes are approve by a resolution passed by a special majorit^ 
o( .vvo thirds of .he votes cast a. a meeting of the holders of the Amaico IVefemrd ShaST A rsuch 

..•e.n,g. al the prov.s.ons «f the anicles of Amaico relating in any manner to generaUnee ine, S^'o 
.1.. proceedings .hereat. or to the rights of shareholders at or in connection Therew th shTarD v 
Tr?: ;7''''f-N«-if -ending tl« foregoing, the provisioa. of the Busines ComlaS 
Ag ecncnt and these nghts. restrictions, condition, and privileges effecting the calculation Tf 

cdemptum C ons.derat.on shall only be modiHed by (i) the agreement of all p^ie, to the BuLs, 

respe.. of such spec.a resolution by the former holders of Amaico Preferred Share, issued bl 
A.,ulco upon the completion of the amalgamation of the Amalgamating Corpontiiohs ^ 

shlll „ .rr^^n. hT' "^'T Redemption, the holders of the Amaico Preferred Shares 

shall not be ea...lcd u. cxerc.se any of the right, of shareholders in respect thereof Amairo shal 
1.U vc the f ,.h. a. any .I.th: after .he Ti.ne of R.«..mption to deposit the AnSco Cash Payo^i tpav^b^ 
.n rc5p.y, of the Am.lco Preferred Shares . >ch of the Xmaico Preferred sSrer^^TslS by 
con, I, ca.es wh.ch have not a, .he date of suwi; Jcposil been surrendered by the Sdm therlof tj 
Anulco for redcn.pt.on .n accordance with these provision,. ,0 a special aJcoun, Tany ch net d 

holders of such Anta co Preferred Shares upon presentation and surrender to such bankT ™st 
co,„p.„y of the cert,l,cates representing the same and upon such deposit being made Je Amlfco 
I ash Payment deposited shall be paid in respect of the Amaico PreferrSsh^ »Sslufd anTtl^ 
nsht, «f the holder, thereof after such deposit shall be limited to reccivinTwkhSTn eresi f^^^ 
nropor,.„nate part of the Amaico Cash Payment in respect of the aI^!o i^Zr^d S^^^^ 
JepoMted agu.nst presen.ation and surrender of the said certificates held by them resJ^cilveir Anv 
interested earned on such deposit or deposits slu.ll belong to Amaico. respectively. Any 

■* - Hcstrictlon on Kcdcmption Rights . Without limiting in any way the obligations of Amaico 
or any of .ts alfilia.es under the Business Combination Agreement, nothing herein sCS deer^^o 

■ «r.c.uc„t- . and pursuant to the terms of the Business Combination Agreemem In orJer^g": 
diet .0 the toregoing share cond.t.on. Capital Alliance Ventures Inc. i, hereby appointed waK 
any lurther action or requirement on the part of tl« shareholders as agent and true and hwSlauS^y 
(or ,he holders of Amaico Preferred Share, (the -Shartholder.' Represcntiitlv,-) ^ih7tll alo^J 

b P r n f disbursement of funds to Amaico from the Escrow F«,d in sailsfact on of 
cl..m$ by Parent or Amaico. to object to such disburiement^ to agree to. negotiate and enter into 
settlenKots and compromi,e, of. comply with orders of court, and aS, ;f aSo^tSZ^, 
.0 such claims, to .ncur and be reimbursed for any reasonable expense, incurred byJl^ sJThbK 
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Kcptvscniaiivc in ct^nncciion vviih ihc pcrfDrmancc of its duties ihureunder, which amounts shall be 
\wMc iViiin \\w Escrow Fund (but only aricr any distribuiions ihcrcfrom lo Amuico). reserve from 
any F.scrow Funds lo [k released lo ihe former holders Amaico Preferred Shares at ihc time of 
lerminaiion of the Escrow Agrecmem (if any) a reasonable estimate of ihc expenses necessary to 
UMilvc any amount thai are the subject of or could become the subject of a dispute, and lo lake all 
coninicrcially reasonable actions necessary or appropriate in the judgoKnl of the Shareholders' 
l^cprcscniaiivc for ihe accoinplijihnKMU of the foregoing. All payments of any portion of the Escrow 
Aniouni slull he nude in United Slates dollars and the Person rcccLving such payment shall bear the 
risk of any iluctuaiioii in the exchange rate of the United States dollar against the Canadian dollar 
dufinj,' ilie pcritxJ frocn the Closing Dale to the date of such payment. 

Such condition of tlic Anialco Preferred Shares, and ilie agency and power of attorney created 
solely 10 give effect lo such share condition, may not be chaj)ged without prior written consent of 
Anialco. ftmyhUut Amivivr. that the Shareholders' Representative may be removed if holders of a 
luo-thirds iniercii in the Ilscrow Fund agree to such removal and to the appointment of a substituted 
Shurcholdcrs* Kepresentative. Any vacancy in the position of Shareholders* Repa'sentatlvc. including 
funher to ilw resignation of the Slua-holders' Representative, may be filled by approval of the holders 
ol u nwjonty in interest of the Escrow Fund. 

Notices or communications in respect of the Bcrow Fund to or from the Shareholders* 
Kcpicseniativc ^lull conMiiiiie notice to or from the Shareholders. 

The Shareholders* Representative shall not be liable for any act done or omitted lo be done in 
pcrlorniing iis dmie^ as agent, fiduciary, and attorney for llie Shareholders while acting in good faith 
and in the exercise of commercially reasonable judgtTKnl. 

A decision, act. consent or instruction of the Shareholders* Representative shall constitute a 
decision of each of tlie Shareholders and shall be final, binding and conclusive upon each such 
Shareholder, and the Escrow Agent. Parent and Amaico may rcty upon any such decision, act, 
t'onsoni or iriMructian of the Shareholders* Representative as being the decision, act. consent or 
insiruction of the Shareholders. 

The Escrow .Agent. Anialco and Parent arc hereby relieved from any liability to any person 
for any acts done by them in goixJ faith in accordance with such decision, acu consent or insiruction 
of Ihc Shareholders* Representative. 

Eiach Shareholder shall, sevemlly and not jointly* on a pro rata basis based on its 
proponioiijie ownership interests of ilie Escrow Fund, reimburse the Shareholders' Representative for 
any expense that may he incurred by the Shareholders' Representative arising out of or in connection 
\viili the acceptance or administration of the Shareholders' Representatives duties, except as caused 
by Ihc Shareholders' Representative's gross negligence or wilful misconduct, including the reasonable 
tcgiil ciKts and expenses associated with disputing any claim made by Parent or iis affiliates pursuant 
lo ilic proMsiiHis of the Escrow Agreement. In addition, the Shareholder shall not directly or 
tnJirecily nuke any claim against the Shareholders' Representative arising out of or in connection 
with the acceptance or administration of the Shareholders* Representative's duties, except as caused 
by [he Shareholders' Representative's gross negligence or wilful misconduct. Notwithstanding any 
nihcr prtn ision of the foregoing or the Escrow Agreement, the Shareholder hereby acknowledges and 
A^^ws that the .Shareholders' Representative shall be permitted to demand sufficient advance or 
security frtmi the Shareholder (but not in an amount greater than the Shareholder's proportionate 
jinouni ol the Escrow Fund) for estimated expenses, if any, associated with taking any action to 
dispute any claim made by Anulco against the Escrow Fund held by the Escrow Agent punuani to 
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ihc tcrnw of ihc I-jcrow Agrcemcni. Such advance or sccuricy demands shall be in writing and shall 
he made w.ih.n seven (7) Uusiness Days of the Shareholders' Reprvscmalivc's receipt of a claim 
pursuanl to the Escrow Agreement. Without limiting the generality of the foregoing provision of dm 
power of attorney, the Shareholders' Rcprescntaiivc shall not be liable for any failure to take any such 
action as a result of the Shareholder or any other shareholder's) failing to make sucl. advances ur to 
provide such security. 

This agency and (x^wer of attorney shall survive the dissolution, liquidation or winding up of 
the Shareholder, where the Shareholder is a corporation, and where the Shareholder is a natural 
person, this power of attorney shall survive the death or incapacity of the Shareholder. 

4.4 Withholding Tax 

( I ) If (i) a signed declaration that the holder of an Amalco Preferred Share is not a non- 
resident of Canada for purposes of the Tax Act. or (ii) a certificate issueJ by Ihc Minister of 
Niiiion., Revenue pursuant to subsection I m) of the Tax Act in respect of the redemption 
hy Anuico ol the Anuleo Preferred Shares, specifying a cenir.catc limit in an amount which 
IS not le.« than the pc.rt.nn of the Redemption Consideration that is otherwise pavabic to the 
holder of an Amalco Preferred Share on the Redemption Date hereunder (the ••Pa.ponionulc 
Keden,p(,on C onsidcrat.on ') based on the assump,ic»i such holder will receive the maximum 
Lscrmv .Amount per share is not delivered to A.mlco at or before the Redemption Date 
Aniaico sh;ill be enniled to withhold from any payment of a ponion of the Proportionate 
Redemption Consideration payable on the Redemption Date, on the date which the liscrow 
Amount is due ano payable, the amount that Amalco may be required to remit pursuant to 
subnection 1 16,5) of the Ta.. Act in connection with the payrin. of such l^rSJoaiona e 
Antlco"°" "^Vithhcld Amount"), which amount shall be retained by 

(2) If. prior to the 25lh day after the end of the month in which the Redemption Dale 
occurs, the holder of Amalco Preferred Shares delivers to Amalco: 

(a » a signed declaration thai such holder is not a non-resident of Canada for the 
purposes of that Tax Act. Anuico shall promptly pay such shareholder the Withheld 
Amount, 

n! "'"^ of National Revenue under subsection 

II6<.) of tlie Tax Act in respect of the redemption of such shares by Amalco 
Amalco shall promptly pay such shareholder the lesser of (i) the Withheld Amount 
and (II) the Withheld Amount less tlie amount, if any. by which the Proportionate 
Kcdempiion Consideration exceeds the amount spcciHcd in such certincate as the 
crtificaie limit, multiplied by the percentage specified in subsection 1 115(5) of the 
Tax Act. or 

(c) a ecnificate b) the Minister of National Revenue under subsection 1 16(4) of 
Ihc Tax Act in resp.-ct of the redemption of the Amalco Preferred Shares by Amalco. 



Amalco shall promptly pay the Withheld Amouiii to the holder of such Amalco 
Preferred Sliares immediately preceding the Redemption Dale (less any applicable 
w ithholding Tax). 
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If Amaico has wUhhcId ihe Wiihhcld Amouni und the rclcvam Aimico shareholder 
dtvs niH deliver lo Amaico. prior lo ihc 25ih day aficr (he end of the month in which 
the Uedcinplion Date occurs: 

la) a sipned declaraiion that such shareholder is not a non-resideni of Canada for 
the puiposei of the Tax Act. 

lb) a cenificJKe issued by the Minister of Nati'-ial Revenue under subsection 
1 Uh?! of the Tax Act in respect of the redemption of the relevant Amaico shares by 
Amaico. 

(cj a lei:cr fnun the Minister of National Revenue, in a form satisfactory lo 
Amaico. confirming to Amaico that the remittance of the Withheld Amount to' the 
Ucccivvr General of Canada can be dc!ayc*d pending the issuance of a certificaie 
issued under subsection 1 16(2) of the Taj^ Act; or 

(d) a cenificaie issued by the Minister of National Revenue under subsection 
Il6t4l uf the Tax Act in respect of the redemption of the relevant AmaLo shares by 
Amulcii. 

Anulco shall remit to the Receiver General of Canada the amount (uired lo be 
rcmiited pursuant to subsection 1 16(5) of the Tax Act (and the amount so remitted 
shall be credited to Amaico as payment on account of the Proportionate Redemption 
Consideration) and Amaico shall pay to the relevant Amaico 'ihar'.^hclder any 
remaining ponion of the Withheld Amouni (less any applicable withholding Tax), 

Ccrtlllcalc and Sctllcmcnl Procedures. 

Other than as set forth in Section 13(3) of the Amalgamation Agreement, no ccrtincatei will 
be issued in respect of Amaico Preferred Shares on or after the Closing Dale and. in the 
interim, ccriincaies representing Company Shares shall be deemed to entitle ihc holders 
thereof to; (i) that number of Amaico Preferred Shares as set out in Section 12 of the 
Amalgamation Agreement: (ii) the Redemption Consideration per share payable to such 
holder, (iii) any dividends or other distributions (including any portion of the Redemption 
Consideration) declared or made after the Closing Date with respect to Amaico Preferred 
Shares; and <iv) any entitlements of the holder ilwreof to cash in lieu of any fractional 
Amaico Preferred Shares, pursuant to Section 12(e) of the Amalgamation Agrcejneni. 

Suhjeci to applicable law. Amaico shall as of the Time of Redemption redeem all of the 
Amaico Preferred Shares by paymem to the registered holders thereof of the amounts set out 
herein. Subject to Section 4.4 of these share provisions, on or after the Time of Redemption, 
within two Business Days of the presentation and surrender of the certificates representing 
Company Shares which were convened into Amaico Preferred Shares on the formation of 
Amaico by wjy of amalgamation, Amaico shall pay or cause lo be paid to the registered 
holders of Amaico Preferred Shares, without interest: (i) the Amaico Cash Payment payable 
to such holder, (ii) any dividends or other distributions (including any ponion of the 
Redemption Consideration) declared or made after the Closing Dale with respect to Amaico 
Preferred Shares; and (iii) any entitlements of the holder thereof to cash in lieu of any 
frjctional Amaico IVcferred Shares, pursuant to Section 12(c) of the Amalgamation 
A^reemeni. From and after the Time of Redemption, the holders of Amaico Preferred Shares 
shall not be entitled to exercise any of the rights of shareholders in respect thereof. Amaico 



shall have ihc ri^hi at any linic after the Time of Redemption lo deposit the Amalco Cash 
Payiuent pavubic in respect of the Amalco Preferred Shares, or such of the Amalco Preferred 
Shares represemcd by certificates which have nol al the date of such deposit been surrendered 
by ilic iKildcrs ilwreof to Amalco for a*dempiion in accordance with the provisions of the 
Amalco Preferred Shares, to a segregated account (the "Segregated Account") in any 
chanered bank or jny trust company in Canada, in trust for the bencni of ihc registered 
shareholders of the Company as al the Closing Dale, to be paid without interest to or lo the 
order of of such regisicrcd shareholders upon presentation and surrender lo Amalco of the 
ccnificaics wpt^jscming the same, and subject to Section 4.4 of these share provisions, upon 
suL-h deposit being nude the Amalco Cash Paymcnl per share deposited shall be paid in 
rcsrKCt of the Amalco i^rcfcrrcd Shares so deposited and the rights of the holders thereof after 
suci deposit shall be limited lo receiving the Redemption Consideration in respect of the 
Anvaico Preferred Shares so deposited ;.gainst presentation and surrender of the said 
certificates held by them respcciively, 1 .e Segregated Account may be an interest bearing 
account and any interest earned on the amounts deposited in the Segregated Accoum shall 
hchmg to Amalco. 

In ilK event any certificate which after to the Closing Dale represented one or more 
out-sianding Company Shares shall have been lost, stolen or destroyed, upon nwking an 
affidavit of thai fact by (he Person claiming such certificate to be lost, stolen or destroyed and 
upon providing an indemnity in a form satisfactory to Analco, Amalco shall issue in 
exchange for such certificate lost, stolen or destroyed certificate, one or more certificates 
rcpreseming one or more of the applicable Amalco Preferred Shares^ When authorizing any 
tlividend or distribution in respect of such exchanged lost, stolen, or destroyed certificate, the 
Person to whom such certificates representing Amalco Preferred Shores arc lo be issued shall, 
as condition precedent to the issuance thereof, indemnify Amalco in a manner satisfactory to 
Antalco* against any claim that may be made against Amalco, with respect to the certificate 
alleged lo have been lost, stolen, or destroyed. 

Any certificate which immediately prior to the Closing Date reprcscnied outstanding 
Company Shares (other than Company Shares held by Dissenting Shareholders) thai is not 
deposited wiih all other instruments required by Section 13(2) of the Amalgamation 
Agrecmcnion or prior to the dale that is the first anniversary of the Closing Date shall cease 
to rcpa-sem a claim or interest of any kind or nature as a shareholder of Amalco. On such 
dale, the Amalco shares to which the former holder of the ccnificalc referred lo in the 
preceding sentence was ultinwiely entitled shall he dcentcd to have been surrendered for no 
consideration to Amalco, together with all entitlements lo dividends, disiribuitons and interest 
in respect thereof held for such former holder. Amalco shall nol be liable to any Person in 
rcstKct of any Amalco Pwfcrrcd Shares (or dividends, distributions and interest in respect 
thereof) delivered to a public official pursuant lo any applicable abandoned property, escheat 
or similar law. At any time after ihc dale that is the firsi anniversary of ihc Closing Date. 
Amalco may transfer any amounts in ihc Segregated Account (including any inicrcsi) to any 
other account of Anuico with a chartered bank or trust company in Canada, including any 
general or operaiional account of Anuico, and upon any such transfer the trust created 
pursuant lo Section 4.5(2) for the benefit of the registered shareholders of the Company as at 
the Closing Date shall cease and terminate. 
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yW.iW hj\o ihc ri^lH M any tinic .»fta the Time of RcJcmplion to dirposii the Annitco Cash 
PuynxM!! pjyuhic in respect ol" ihe Amaico Preferred Shares, or such of ihe AtoIlo Preferred 
^h-Mcs rcprocnieJ by ceriifiLaies which have noi al ihe dale of such dcposil been sunendered 
by tlie holders (hereof lo Atnalco for redemption in accordance wiih ihe provisions of ihe 
Anulco IVu'fcrred Shares, lo a segregated account (the "Segregaled Account") in any 
chuncred bank or any trust company in Canada, in irusi for ihc bcnefil of the registered 
shareiKilJers i>f the Cumpany as al ihe Closing Date, lo be paid wiihoul in'.crcst lo or lo the 
nidcr of of svxh registered shareholders upon prcsentaiion and surrender to Amaico of the 
ecniticjies represcming the sa:iie. and subject lo Section 4.4 of these share provisions, upon 
such deposit Jviiig nude the Amaico Cash Payment per share deposited shall be paid in 
lespe-.i of Ihe .Anulco I'lelerred Shares so deposited and ihe rights of the holders ihereof after 
sviLi dcposil shall be Imiiied to receiving ihe Redenjpiion Consideration in respect uj' the 
Anuiico i'lelerred Shares so deposited .i^ainst presenlalion and surrender of the s;iid 
ce:ii!uMtes held by tlieni rei^peciively. 1 .e Segregated Accounl may be an interest bearing 
aecoLMi and any interest earned on :lie antoanis deposited in the Segregated Accounl shall 
beK>ng to Amaico. 

[n the event any certificate which after to the Closing Date represented one or more 
oulslundini; Company Shares shall have been lost, stolen or destroyed, upon nuking an 
aftldavii ol :hji tact by the Person claiming such ccrtificale lo be lost, stolen or destroyed and 
upon puniJing an indemnity in a form satisfactory to Amaico. Amaico shall issue in 
e\ch.iJ:i:e fur such certillcate losl. stoleji or destroyed certificate, one or more ceniftcares 
represeini:ij one or more of the applicable Anulco Preferred Shares. When authorizing any 
di\ider.d or ilisuibulion in res[x:C! ol such exchanged lost, stolen, nr destroyed certiHcaie, the 
IVrson lo 'Ahom such cenifrjates representing Amaico Preferred Shares arc to be issued shall. 
IIS condition precedent to ;be issuance ihereof. indemnify Anulco in a manner saiisfaciory lo 
Anulco. agaiiiM any claim thai may be made against Amaico. with respect to the cert ilk ate 
,i!:eged to have been lost, stolen, or destroyed 

Any certiricatc which immediately prior to the Closing Dale represented outstanding 
Ci>mp;iMy Shares totlvjr than Company Shares held by Dissenting Shareholders) that is not 
deposited with all other insirumenis required by Section 13(2) of (he Amalgamation 
Agreemenion or prior lo the date lhat is the first anniversary of the Closing Date shall cease 
to rt.preseni a claim or interest of any kind or nature as u shareholder of Anulco. On such 
date, the Amaico shares to which the former holder of the certificate referred to in the 
preceding sentence was ultimiitely enlilled shall be deemed to have been surrendered for no 
consideration lo Amaico, together with all entitlements to dividends, distributions and interest 
iti respect ilteicof held for such former holder. Amalcc shall not be liable lo any Person in 
respect ol' any Anulco Prelerred Shares (or dividends, distributions and interest in respect 
iJ'.ereofj delivered to a public otTtcial pursuant to any applicable abandoned property, escheat 
or siiiiila: law. Al anv linK after liie date thai is the first anniversary of the Closing Dale. 
Anulco may iiansfer any aniouriis iu the Segregated Account (including any interest) to any 
oilvjr ;Kcrnjiii of Anulco with a chartered bank or trust company in Canada, including any 
iiener.d r>r L^peralio;tal accounl of Anialco. and upon any such transfer the trust created 
pursuant :-.> Section -i.5(2) for the benefit of the registered shareholders of the Company as at 
ilx* rivisiitg Dale sJiall cease and terminate. 



I. The issue, transfer or ownerehfp ol shares iafls no! U4mlailon. It tmuftrt ou la pmpifiti (facOons estAi'est *• 
resiricted and the reslricJions (if any) are as teUows: pat nstnMe. Las mslricltons. s'H y a Ihu sont las 

iutventea: 

Tlic transfer of shares in ihc capital of Corporation shall be restricted in that no share shall be 
iransfcrrcd without cither {i) the consent ofUic directors of the Corporation expressed by a 
resolution passed by the board of directors or by an instrument or instruments in writing signed 
by ull such directors, or. (ii) the consent of the holders of shares to which are attached 100% of 
the voting rights attaching to all shares for the time being outstanding and entitled to vote at 
such time expressed by a resolution passed by such shareholders at a meeting duly called and 
constituted for iliat purpose or by an instrument or instruments tn writing signed by all of such 
shareholders. 



'0. other provisions, (if any;. Autns disposilions. sVya lieu: 

Any inviuiiion to the public to subscribe for any securities of the Corporation is prohibited. 



The siatemenls required by subsection 1 78(2) of the Les dMenttons axlgies aux tamwa du pamgnpha mm 
Business Cofporat.ons Act are attached as Schedule dalaL(dsijr\aatxmpagnlaa<:onsmeniran,^9^' 

A copy of the amalgantation agreement or diredois Una eopJa da la convanOon da fusion ou laa rtsa/uBbn* 



These yrlicfes arc signed in dupHcato. 



LosptJAsents stotuts sontsign^s on doubte exemplaifB, 



Names <jf the amatgamating corporations and 
signatures ancf descriptions of offtca of thetr proper 
officers. 



Mnomfinoi/ofl jodeto daa compagntes qui 
fOatonnwt, slgnaiurw ei foncHon d9 tours Mgeants 



CHRYSALIS-ITS INCORPORATED 



By: 




Nail 
Title; 



UTI ACQUISITION CORP. 



By: 



Name: -5> ^40%^ CLi w < i i^^^ A') 
Title: ";s^, ^CQ^TCIL 



Schedule "A 



DIRECTOR'S STATEMENT PURSUANT 
TO SUBSECTION 178(2) OF THE 
RUSli\ESS CORPORATIONS ACT (ONTARIO) 



I, Shawn D. Abboct, uf the City of Calgary, in the Province of Albcria, 



stale that: 



1 . This siaicincnt is made pursuadt to subsection 178(2) of the Business Corpormions 
Act (Ontario) (the "Act"); 

2. I am a director of RTI ACQUISITION CORP., one of the amalgamating 
Corporations (hereinafter called the "Co^-pcration'*). 

3. I have conducted such examinations of ihe books and records of the Corpora:ion 
and have made sucli enquiries and investigations as are necessary to enable me to 
make this statement: 

4. There are reasonable grounds for believing that: 

(a) ilie Corporation is and the amalgamated corporation will be able to pay its 
liabilities as they become due; 

(b) the realizable value of the assets of die amalgamated corporation will not be 
less than the aggregate of its liabilities and stated capital of a!l classes; 

(c) no creditor of the Corporation will be prejudiced by the amalgamation; 



DATED the t 




day of September, 2{X)3. 




Shawn D. Abboit/Director 
& President 



(b) 



AMALGANUTION AGREEMENT 

Tins AMALGAMATION AGREEMENT, dated September 3. 2003. (thi, "Agreemenr) 
.s c„.c«d .„,o by and among Chrysalls-ITS IncorporaW. . conK>nitio„ inccq^rated" Xli 
Business Corporanons Ac, (Ontano) (the "Company-) and RTI AcqulslUon Corp.. a conJation 
incorporated under the ft«m«TO;por«,b,«/»cf (Ontario) One -Meiiw ™T~nii.on 

RECITALS: 

(a) The boards of directors and the shareholders of each of Merger Sub and the 
Company (,) have determined that it is fair, advisable and in the best intewsts of 
M rger Sub and the Company, respectively, and their respective sharehol2m to 
enter into a busmess combination whereby Merger Sub Md the Cbmp^nrw il 
amalgamate upon the terms and subject to the condiUons set forth herelnVand ( 

hereby m accordance with the /?Mwe«Coipofa//owy|cr (Ontario); 

The shareholders of the Company have approved the Transaction by Special 
fccot r ^',VP««« ^ Company's shareholder, duly^calW i„ 

accordance and .n compliance with the provisions of the Busims, Corporatiom Act 

c:::^'::^z£' — .^reen^rbetw;: f 

The Company was incorporated under the law, of the Province of Ontario by 
Lcmticate and Articles of Incorporation dated July 29, 1994; 

f"\T '?'°'^."*"* ""''^ °f P"^!"" of Ontario by 

Lcrtilicate and Articles of Incofporation dated August 6. 2003; 

The Company is authorized to issue (i)an unlimited number of Company Common 
Shares, of which 10.418.8(M shares are issued and outstanding as ofX ie S 
M) an unlimited number of Company Qass A Share,, of wWd» 5.5 1^047 
and ouuujnd.nB « of the date hereof, and (ui)an unlimiud nJmber of SmpJSy 
Class B Shares, of which 4.364.406 sha«. are Issued and outstanding as o^J 

Niergcr Sub is authorized to issue an unlimited number of common shares, of which 
inhfdrJcrfofr """'"'""^ " ^""^ ^''^ non-assessable as 

Each party has made full and complete disclosure to the other party of all their 
respective assets and liabilities: and f / meir 

The panics hereto, acting under the authority contained in the Business Corporations 
Act (Onumo) h;ivc agreed to amalgamate and continue as one corporation on the 
terms hereinafter set out. 

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants anH 
agreements herein contained and forothcr good and valuable cLiderau'on (the^^^Sua^y 
of which are acknowledged), the parties agree as follows: . 



(c) 
(d) 
(c) 



(0 



(fi) 



(h) 



STATEMENT OF OFnCER OF 
CHRYSALIS-ITS INCORPORATED 



I I David Longboitom. am ihe Chief Executive Officer of Chrysalls-ITS 

Incorporated (the "Corporation"), one of the amalgamating corporations listed in the Articles 
of Amalgamation lo which this statement is appended (the "Articles"), 

^* Having conducted such examinations of the books and records of the other 

amalgamating corporations listed in the Articles and hiving made such inquiries and 
mvcstigations as I considered appropriate. I hereby state that there art reasonable grounds for 
believing that: 

(a) the Coiporatlon is and the amalgamated corporation created by the Articles 
(the "Amalgamated Corporation") will be able to pay its liabilities as they become due; 

(b) the realizable value of the Amalgamated Corporation's assets will not be less 
than the aggregate of its liabilities and stated capital of all classes; and 

(c) no crediior will be prejudiced by the amalgamation* 



DATED the S_ day of September, 2003. 



DECLARED BEFORE ME ai the 
City of Ouawa^ in the 
Pro vince^f Ontario , 
this SL^ <iay of ) DWLotigbottom 

September, 2003- ) Chief Executive Officer 





A Coinmi 
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Section 4 Registered OfTicc. 

TK. ,^7*" 7'?*'"' ^ «he City of Ottawa, In the Province of Ontario. 

The address of (he registered office of Amaico shall be One ChrysalU Way. Ottawa. Ontario. K2G 

Section 5 Business and Powers. 

Amalco'!^^; e«^l^ '^^ °" ^ POwers that 

Section 6 Authorized Share Capital. 

Amaico shall be authorized to issue an unlimited number of common shares (the "Amalra 

SccUon 7 Share Provisions. 

The shares in ihe capital of Amaico shall have attached thereto the ri^hi< „«w:i.- 
restrictions and conditions set forth in Schedule "A". P"'^'*8es. 

Section 8 Share Transfer Restrictions. 

The transfer of shares in ihe capital of Amaico shall be restricted in Uiat no share sh»ll 
transferred without either (!) the consent of the directors of Amaico expnased by a ^loJlL ™ 
by the board of directors or by an instrument or i«siru«^^ac^^L^^'^J^S^ 
or. the consent o the holders of shares to which are attached 100%^f uTvSng r?^t 
to all shares for the time being outstanding and entitled to vote at such Ume bVa 

!zt ' ""'y consS!is^o^5^,jj^r^;:: 

mstrumcnt or instruments in writing signed by all of such shareholdeis. ^ 
SccUon 9 Prohibition on Public Offering. 

Any invitation to the public to subscribe for any securities of Amaico b prohibited. 
Section 10 Number of Directors and First Directors. 

The number (or minimum and maximum number) of directors of Amaico shaU be a minimum 

changed by special resolution of Amaico. or if the director of Amaico are so aud^^ by 
special resolution of Amaico. by resolution of the said directors, the d1L7o« o?^icJ 
shall consist of 3 directors and the first directors of Amaico shall be the followSTg: 

^ Address for S<!rviV. Resident CanaHU^ 

David Ungbottom 128 Fourth Avenue Yes 

Ottawa, ON K1S2L4 

Antonio J. Sanchez 9426 Residencia 

Newport Beach. 
California. 
U.S.A. 92660 

Shawn D. Abbott 305 Pinnacle Ridge Place Yes 



(1) 
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Calgaiy, Alberta 
Canada T3E6W3 



(2) 



S«Uonll By-laws. 

prior ,0 the Qosing Date. ' '"^ ""^ ''"^''8 «8ular buslnes, hours 

Section 12 Share Canccltatlon. 

Each Company Common Share issued and outsiandina on the Cl«:n<, r^,. •.. u 
cance cd and cxtincuished and. ..»«.ot r^,n ^ Uosmg Date will be 

Diamine sSSr'wTte Y.^Sr?,'^""™"^ 
Company Common Share; ^n-ico rnsienrBd Shares for each 



(b) 



(c) 



(d) 



(c) 



(0 



p.r.cds^ 

c^.&^Sh^'^^^^^^^ ^ Closing Date will be 

by Dbseming Sh:S;SJ^^*^X£ Inl^^^ 

deferred Share onTte Sf 3 Ol5^ '"'^ »" ^nalco 

Class B Share; Shares for each Company 

Serened Share(af.eraggregatii'^.Su^^S^ 

be received by such holder) shall be entitled to ^,^!^ a ^^^^ ««> 

cash (rounded .„ .he nearest whole ce^r^^^^^ 

an Amalco Preferred Share. mulUplied by S) US$I^, ^ ^ 

On the Closing Date, the staled capital to he aiUM i» — i. i 

Amalco shall be as follows- «1 SjfC^SJ^ n ' ? °^ ««"rit5es of 
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Sharcs Ohc "Prefcned Share AmounO and (ii) ihcCnadian dolfar equivalent 



Secllon 13 CcrtiHcates and SctUemcnt Procedures. 

^'^ rTs^c."^ T ^''S! A*^'*"*' ^ ««'RcaU-, will be issued in 

respeci of Amalco Preferred Shares on or after the ni>c:n« n,-. j " \^ . 

in accordance wiih. che |>ravlslon> of die Amalco Pi.femd^Sk.«M ' 

■he pro.i.ionf of Uic Amalco l^fcnej sLVeT^, J~?™ ,t P">»*<tal in 

s:ie:.^c=iir,r^,t^taH^ 
:rpL;:proip^^^ 

iheir pioporooiule pan of Amalco Ciali Paymenl i. ftataTraTHlTVT^ 
Share. „ dcpo.„cd ..ain^ p,c.cn,.U,„ „d . 5 ,K «',S?cir,Sd'5S 



(3) 



(4) 



respcciivcly. The Segregaicd Account nuy be an interest bearing account and any interest 
earned on the amounts deposited in the Segregated Account shaU belong to Anulco 

In the event any certificate which immediately prior to the Dosing Date represented one or 
mare outttand.ng Company Shares shall have been lose, stolen or destroyed, upon Z 
affidavt of that fact by the Person claiming such ceitlficate to be lostfSofeU dSS 
and upon providing an mdemnity in a form satisfactoiy to Company. Company shall issue In 
exchange for such certificate lost, stolen or destroyed certifSte, one SmJrl «ruS 
rcpresenitng one or more of the applicable Cbmpany Shares, which Comp^rshl^ S 
hay the nghu and cnUUemcnts set forth In Section 13(1) of this Agreo^ h't^^tty 
s££l75ll Closing Date represented one or mSToutstanding C^Z 

^' w " w affidavit of that factS 

Person claiming such ceruficate to be lost, stolen or destroyed and uponTrovWini a! 
mdemnny u, a fonn satisfactory to Amalco. Amalco shaU iwue la «^L« faTfuS 
cert-ficate ost. stolen or destroyed certificate, one or more ceSt« ^rt^a^ng 0^0, 
moro of the applicable Amalco Prefentd Shares. When authoring TdSe J? L 
d.«nbu..on in «spect of such exchanged lost, stolen, or desuoyed certificaK To 
whom such cemficates rcpresenUng Amalco Preferred Shares « ,0 be Iss^SVlSrw 
conduton precedent .0 the issuance thereof. Indemnify Amalco in a manne ^^0!; To 

is d ;« h J"'.''''"' T ""^ Amalco. with respect to the cSS 

alleged to have been lost, stolen, or destroyed. «.wu"«re 

2;Lr„v ?h"" "J^^t^ 'r"^"'"^ '° ^«'"8 Date represented outstanding 
Company Shares (other than Company Shares held by Dissenting Shareholdcn) thathnM • 

Jejlrsi anniversary of the Dosing Date shaU cease to represent a cWm or Interest ofanv 

ZTLT" I'^k""!?"'' uUimaily emit S 

sh II be deemed o have been suoendered for no consideration to Amalco. togetheJ wTth 
en utiemcnts to dividends, distributions and interest in respect thereof held^siSifomS 

S d';;idti'"dits! T ^ -s^of^z^oint:^ 

(or dividends, distnbutions and mierest in respect ihereoO delivered to a public offidd 

pursuant .0 any applicable abandoned property, escheat or simUar law. aV4 dn« 

date that « the first anniversary of the Qosing Date. Amalco may transfer any amlts in 0^ 

Segregated Account (including any interest) to any other accoupLf Amalco wST?£^S 

bank or trust company in Canada. Including any general or operational accouniof 

and upon any such transfer the trust created pursuant to SecUoD 13(2) for the benemS Ae 

registered shareholders of the Company as at the Closing Date shall cease and teStc 



SccUon 14 Effect of AmalgamaUon. 

Upon such amalgamation talcing place: 

(a) The Amalgamating Corporations are amalgamated and continue as one Corporation 
under ihe terms and conditions prescribed in this Amalgamation Agreement; 

(b) Amalco possesses all the property, righu. privileges and franchises and is subject to 
all habiluies mcludmg civil, criminal and quasi-criminal, and all contracts 
disabilities and debts ofcachofthe Amalgamating corporations- 
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(c) A conviction against, or niHng, order or judgmcnl in favour or against an 
Anulgamaiing Corporaiion may be enforced by or against Amako; 

(d) The articles of amalgamation arc deemed to be the articles of incorporation of 
Amalco and, except for the purposes of subsection 117(1) of the Act, as may be 
amended from time to tinvc, the certificate of amalgamaLion is deemed to be the 
certincatc of incorporation of Amalco; and 

(e) Amalco siiall be deemed to be the party plaintiff or the party defendant, as the case 
may be, in any civil action commenced by or against an Anulgamaiing Corporation 
before the date the amalgamation takes place. 



Section IS Tcminalion. 

At any time before the amalgamation takes place, this Amalgamation Agreement may be 
terminated by the directors of an Amalgamating Corporation, notwithstanding the approval of this 
Anulgamaiion Agreement by the shareholders of all or any of the Amalgamating Corporations. 

Stction 16 Counterparts. 

This Agreement muy be executed and delivered (including by facsimile transmission) in two 
counierparts. eacli of which when executed and delivered shall be deemed to be an original but all of 
which when taken together shall constitute one and the same agrccmcnL 
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IN WITNESS WHEREOF the parties have executed this Amalgamation Agreement. 



RTF AcquI; 




By: 



Chrysnllj-ITS Incorporated 

By: 

Name; 
Title: 



SCHEDULE "A" 

The following arc ihe rights, privilegci. reslricUoM and conditions attaching to the Common 
Sharu and lo the Amalco Preferred Shares of Rainbow-Chrysalis Inc. (-Amalco") 

1. pommon^harf^ The Common Shares shall have attached theicto the followinB ri..hi. 
pnvilegcs. rcatnctions and conditions: loiiowing nghts, 

1.1 Voting- The holders of the Common Shares shall be entitled to receive noiir.. «f .-^ . 

holders of the Amaico Prefeimi <;Kar« h^v* «^ • ^ ^f*«u t^ismouuoD and after the 
a per share basis in any further distribution of the propertyr.7,eU^ SSll^il^ 

followirs lerni! shall be defined u follows: '•■"""■"cn KepmenlaUra ), Fonlier. die 

<»> -Escro. Amoanl per Sbar." neam a dollar aoiomi equal lo Ihe Eacraw Amouni 
Of^a.,) divided by .he ».o*e, of Anialco Prefe™, ShL aa oTTSTin^Z" 

.'^c.,o„« ~rji^- ^^^^ 
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distributed 10 the hold^ of .iT^ii^ si^^i. ""^ "^^ °' 

holder, of the AnukJ^^?;^ sSr?hfS-^J^^ "uf 
property or ajseis of Amalca "* discribuUon of the 

(b) jl«^rish, ,„ a p,„„=« „o„ u« E«ow Fund. „ s« fo„h i. p,„,g„ph 3,5(„ 

(a) on presentation and surrender of the certincatec »»nr^c»*.«:»« 

wen; converted into Amaleo Pjlfm2?}^l^^'f^T'?^ 
an»lgan«,io„. Ky .he delivery wZ JTernS l^^S !f 

siUTcnder of cheques, bank drafts or wte tnmsfe^ omo iJe JJSIT;?' 
such Anuico ftefened Share, of ah amount ^Tto iU^^HP^°^ 

Share then held by the Escrow Agent as of tte eLSTw fcSL nTJr^ 'l'' 
Redemption Consideration to which aU holden '^^^ 



AmcndmcnU to Busine ss Comhtnnlfon Aerctment. The references herein to the 
provisions of the Business Combination Agreement are to the provisions of the Business 
Combination Agreement in the form to be executed by the parUes thereto without regard to any 
amendments to such agreement which may be nude subsequent to the execution thereof by the 
panics. No amendment or other change to the Business Combination Agreement which have the 
affect of amending, altering or otherwise modifying the provisions of such agreement referred to 
herein shall be effective in respect of rights of the holders of the .Amalco Prefened Shares as set forth 
above unless such amendments or other changes are approved by a resolution passed by a special 
majority of two thirds of the votes cast at a meeting of the holden of the Amalco Prtferred Shares 
At any such mcetmg. all the provisions of the articles of Amalco relating in any manner lo ccncral 
rrKctings or to the proceedings thereat, or to the righu of shareholders at or in connecUon therewith 
shall apply mutaiis mutandis. NotwiihsUnding the foregoing, the provisions of the Business 
Combination Agreement and these rights, restrictions, conditions and privileges effecting the 
calculation of Redemption Consideration shall only be modiHed by (i) the agreement of all parties to 
the Business Combination Agreement, and (ii) by a special resolution approved by at least 2/3 of the 
votes cast in respect of such special resolution by the former holders of Amalco Preferred Shares 
issued by Amalco upon the completion of the anulgamaticn of the Amalgamating Corporations. 

4 I ^ghu. From and after the Time of Redemption, the holders of the Amalco Preferred Shares 
shall not be entitled to exercise any of the rights of shareholders in respect thereof. Amalco shall 
have the right at any time after the Time of Redemption to deposit the Amalco Cash Payment payable 
m respect of the Amalco Preferred Sluircs. or such of the Amalco Preferred Shares represented by 
certificates which have not at the dale of such deposit been surrendered by the holden, thereof to 
Amalco for redemption in accordance with these provisions, to a special account In any chartered 
bank or any trust company in Canada lo be paid without interest lo or to the order of the respective 
holders of such Amalco Preferred Shares upon presentation and surrender to such bank 5^n«t 
company of tlie ccrtifi:atcs representing the same and upon such deposit being made the Amalco 
Cash Payment deposited shall be paid in respect of the Amalco Preferred Shares fo deposited anTtte 
rights of the holders theicof after such deposit shall be limited to receiving withouVinteni uiS 
proportionate part of the AmaJco Cash Payment in respect of the Amalco Preferred S^reTso 
deposited against presentation and surrender of the said certificates held by them respectively Anv 
interested earned on such deposit or deposits shall belong to Amaica 

■'^ y.wt'-iction on Redemption Rlyhtg. Without limiting in any way the obligations of Amalco 
or any of its affiliates under the Business Combination AgreeLt, n'othi n'g herem f^rb^ deerS" 
permit or oblige Amalco to redeem or repurchase the Amalco Preferred Shares, if the redemption or 
repurchase would contravene any applicable statute, regulation or role of law or equity. 

1-^ gp"'Ji««<'n \o Receipt of F„<crow Amount « nd ADPQlHtnH.nt of Sh^r^h^ A,^' 
Bci^pnialj^ HoltJers of Arruico Preferred Shares (each a -Shareholder-) shall only be enS 
tu riehis m the Escrow Fund as determined pursuant to the term, of an escrow agre^m^m to be 
entered into between the Amalco. the Shareholders' Represenutlve and the Escrow Agent (th^ 
t.scrow Agreement-) and pursuant to the terms of the Business Combination Agreement In wder 
to give effect to the foregoing share condition. Capital Alliance Ventures Inc. is hereby apZted 
without any further action or requirement on the part of the shareholders as agent and tS^and^^^^^^^ 
attorney for the holders of Amalco Preferred Shares (the -Shareholders' Rejr JaUU™0 wi^^^S 
authority solely to execute and deliver the Escrow Agreement, to give L receive notices aid 
umimimicaiions thereunder, to authorize the disbursement of funds to Amalco from the E«:row FuJd 
... satisfaction of cla.m, by Parem or Amalco. to object to such dUbursements, to .ffLTZo^U: 
and enicr into settlements and compromises of. comply with onler, of courts and iwafds of 
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arbiirators with respect lo juch claims, to incur and be reimbursed for any reasonable exo*n.« 
.ncum^d by .he Shareholders' Representative in connection with the pX^J^e o i sTt « 
hereunder. wh.ch amounts shall be payable from the Escrow Fund (but odyXly d s^ibutil 
therefrom to Anuico). reserve from any Escrow Funds to be released to Z f^r h JlT^ T 
Preferred Share, a. the time of termination of the Escrow AgreemenTjf an^ /^o^b^ 
the expenses necessary ,o resolve any amounts that are the subject of orchid te:o™l^^^^^^ 
of ZTh M "'*o"" "'^^'-""y ««o"*ble actions ncclssary « w o^Jtc^l^ ju^^^ 

Krdr;:-t^-^^^^^^ 

Such condition of the Amaico Preferred Shares and ih^ iio*.nrw 

s=or.tr^;^'::s:- ■^""^X'^^i'st, 

and i„ ,1,. cc-ciic of ,<,»™„i.|l, ,.Zo».bl. j.^^ St«cMi,n wh.l. ,„ j„cj f.i.t 

for.,,^dt°;f£x:Sf?ri„rrjr2:^r;'«rt:^ 

of the Shareholders- Represcriiative. "o™^"':* w"" s«ch decision, act. consent or instruction 

as caused by the Shareholders' ReDr«r,S. Shareholders Representative's duties, except 

reasonable legal ''0«! and ex«n«? ^^^^^ misconduct, including the 

.fniiatcspursLn. o he X sbn on,^^^^^^^^^^^^ '"^ "y Parent o'r it 

directly or indirectly n^kc any cbim Z^Z trU^T ^f"^'''"^' Sha«telder shall not 
connection with the .cccptareVr L„S^^ «^«'"8 of or in 

as caused by .he SI,areholdJ«- 7 
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Sharcholdcr's proportionate amount of the Escrow Fund) for utinuted i».«.n«. •#• 

w 'h taking any action to dispute any claim nuTlT/STo";^^^^^ 'fu^';^^ ".f 

Escrow Agent pursuant to the terms of the Escrow Aereement SuTh F"nd,held by the 

shall be in writing and shall be ma^S^^^^Lf^ t'^'^ V "^^^^ 

Representative s receipt of , cZrpL:^Vr^rol '^^^ ^[^^ 

gcnenlityoftheforegoingprovisfonofTspowe^^ofautS^y^^^ 

not be liable for any failure to take anv such 8Linr.7?^l ,. 7^ S^^^ RepresenuUvc shall 
shareho,de^(,)faili„g^onukes:c5:^dv:^J^^ ^^^^'^^ - 

person. thUpowerof attorney Shall survive thed«^r.p«i.;^^ " ^ 

4.4 Withholding Tax 

Jcsident oVcilif:?^^^^^^^^^ Share is not a non. 

National Revenue pZZoTuS2?u-(I"l«^^^^ of 

by Amalco of the Xmalco PrefcS^ ?p2i?Ii^.'^^ec^^^^^ 

is not less than the portion of the Rr^empUon^onsid!iS^^,h!!^ T '"•'^ "^^'^ 

holder of an AmalcoPrcferrcd Share rKS^^S^n. ^' " 

Redemption Consideration") ba!^ r^hets'^Jr ^L^l^l^^^^^^^ 

Etcrow Amoiml per share ii nol icKm^ i„ I„Ti„ . ^ mMinmin 

Amalco shall be ^illTJ wSmU ™^ ! f IWcmpUoo Date. 

A»oa« i, d.= and payable' L 'Z^.^I^^^'llTu.l^ *° 
subenion 11«5) of ,he Ta, Ac, i, cMaeciio. J*TX^f ^riSl"'"' '° 
«^^..«, c™s*„u.„ Oh. -WKhheld A^ua.-,. .hicraS„lMrb.'Srh" 

(c) a ccrUficate by the Minister of NaUonal Revenue under subsection l Hiu\ «f 
.he Tax Act .„ respect of the ^dempdon of the Amalco PrefeT^ sC by Ji^^^^^^ 

Amalco shall promptly pay the Withheld Amount to the holder of such Amalco 



Preferred Shares Immediately preceding the Redemption Date (less any applicable 
withholding Ta»). 

(3) If Amalco has withheld the Withheld Amount and the relevant Amalco shareholder 
does not deliver to Amalco. prior to the 23th day after the end of the month in which 
the Redemption Date occurs: 



(a) a signed declaration that such shareholder is not a non-resident of Canada for 
the purposes of the Tax Act, 

(b) a certificate issued by (he Minister of National Revenue under subsection 
1 16(2) of the Tax Act in respect of the redemption of the relevant Amalco shares bv 
Amalco, ' 

(c) a letter from the Minister of National Revenue, in a form saUsfactory to 
Anulco. confiiming to Anuico (hat the remittance of the Withheld Amount to the 
Receiver Gcnc-al of Canada can be delayed pending the issuance of i certificate 
issued under subsection 1 16(2) of the Tax Act; or 

(d) a certificate issued by the Minister of National Revenue under subsection 
1 16(4) of (he Tax Act in respect of (he redemption of (he relevant Amalco shares bv 
Atnaico, ' 



Amalco shall remit to (he Receiver General of Canada the amount required to Le 
rcrnitted pursuant to subsection 116(5) of the Tax Act (and the amount so remi((ed 
shall be credited to Amalco as paymcm on account of the Proportionate Redemption 
Consideration) and Amalco shall pay to the relevant Amalco shareholder any 
remaining portion of the Withheld Amount (less any applicable withholding Tax). 

"••S Certificate and Settlement Procedure*. 



(I) 



(2) 



Other than as set forth in Section 13(3) of the Amalgamation Agreement, no certificates will 
be issued in respect of Amalco Preferred Shares on or after the Closing Date and in the 
intcnm. certificates representing Company Shares shall be deemed to entiUe the holders 
thereof lo: (i) that number of Amalco Preferred Shares u set out in SecUon 12 6f the 
Amalganution Agreement; (ii) the RedempUon ConsidcraUon per share payable to such 
holder; (iii) any dividends or otha distributions (including any portion of the Redemption 
Consideration) declared or made after the Closing Date with respect to Amalco Preferred 
Shares: and (iv) any entitlements of the holder thereof to cash Id lieu of any fractional 
Amalco Preferred Shares, pursuant to Section 12(e) of the Amalgamation Agreement. 

Subject to applicable law. Amalco shall as of the Time of Redemption redeem all of the 
Amalco Preferred Shares by payment to the registered holders thereof of the amounts set out 
herein. Subject to Section 4.4 of these share provisions, on or after the Time of Redemption 
witliin two Business Days of the presentaUon and surrender of the cerUficaies represenUng 
Company Shares which were converted into Amalco Preferred Shares on the formation of 
Amalco by way of amalgamation. Amalco shall pay or cause to be paid to the registered 
holders of Amalco Preferred Shares, without interest: (i) the Anialco Cash Payment payable 
to such holder, (ii) any dividends or other distributions Cmcluding any portion of the 
Redemption Consideration) declared or made after the Qosing Date with respect lo Amalco 
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ARTICLES OF AMENDMENT 
STATUTS OE MODIFICATION 



1. Thf nama o( Uie corporation Is: 



Denomination sodtlt do la sociiU: 
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3. Date of incorporation/amalgamation: 



Oa/e de la constitution oaoefa luzion: 



rt%ar. Month, Day) 
ftf/m^a /no/4 /o«rj 

4. The afticJes of the corporation are am^tui^ as Us st^tuts do la socim sent mcdms de la laQon 
follows: so/va/Tfa 



The narno of the Corporation rs changed from Ch/ysalis Information Technofogy Security Inc. to 
Chrysatis-lTS Incorporated. 
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5, 



The amandmont has been duly auihprizad as ro<)uired 
by Sections 168 & 170 (as applicable) of ihe Business 
Corporations Act 



La modtftca^on a M dCmwit outoeisi^ conform6ment aux 
a/ticios 16$ at 170 (sthn h cas) dalaLoisur ks sociAt6s 
paractlonx 



The resolution authorizing the amendment was 
approved by the sharehotdora/directors (as apptlca- 
bte) of the corporation on 



Las acttonnakaa ou laa aOministratam (sahn la cas) da 
ta soci6t6 ont Mfiproi/v4 ta risoiuthn sutorisant la 
modificathn fa 



1997/02/11 



(Yaar. Month, Day) 
(ann6a, mois, lour) 



Those artidos are signed in duplicate. 



LasprAsants status sont sign^s an doubfa examplafro. 



CHRYSALIS INFORMATION 
TECHNOLOGY SECURfTY INC. 



(Nam* or Corporstion) 



By-yPar:. 




President 
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2. The nam of Uie corpcraUon Is changed to Qt 

applicable): 



Neuv9a9 d6nonUnathn soeiaJo die /t soeidti (s*ayM Omi}: 



i PAID 4 

JAW 2 5 I9|: 



3, Date ot incorporaUon/amalgamation: 



Date db ieonsOMon oudoia fusion: 
1994A)7y29 



(Vbar. Month. Day) 

4. Tho a/tictos of tha corporation aro amended as Iss statutM da ta eocMM sonf modifies da k (agon 
follows: auhmta^ 



Tho articles of the Corporation are annended In accordance with the provisions set forth on Pages 1(A) to 
t{0) hereof. 
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SCHEDULE A 
CHRYSALIS-ITS INCORPORATED 

The Corporation is authorized to issue: 

(a) One class of shares, to be designated as 'Common Shares", in an 
unlimited number; and 

(b) One class of shares, to be designated as 'Preferred Shares", in an 
unlimited number; 

such shares having attached thereto the following rights, privileges, restrictions and 
conditions. 

Section 1 Liquidation Rights. 

( 1 ) I in..iHatflri Payments . In the event of any liquidation, dissolution or winding 
UP of the affairs of the Corporation, whether voluntary or Involuntary, the 
holders of each Preferred Share shall be entitled preferentially to be paid 
first out of the assets of the Corporation available for distribution to holders of 
the Corporation's capital stock of all classes an amount equal to the greater 
of: 

(a) US$1 66(the "Minimum Purchase Price') par Preferred Share 
(such amount to be proportionately adjusted for stock splits, stock 
dividends, stock combinations, stock recapitalizations and similar 
events).;or 

(b) Such amount per Preferred Share as would have been payable had 
all Preferred Shares been converted to Common Shares pursuant to 
the provisions of Section 2 Immediately prior to such event of 
liquidation, dissolution or winding up. 

If all assets of the Corporation shall be insufficient to permit the payment in 
full to the holders of Preferred Shares of all amounts so distributable to them, then 
the entire assets of the Corporation available for such d.str|bution shall be 
distributed rateably among the holders of Preferred Shares in proportion to the full 
preferential amount each such holder is otherwise entitled to receive. 

Aftei such payments shall have been made in full to the holders of the 
Preferred Shares, or funds necessary for such payments shall have been set aside 
by the Corporation in tmst for the account of holders of Preferred Shares so as to 
be available for such payments, the remaining assets available for such distribution 
shall be distributed among the holders of the Common Shares rateably in 
proportion to the number of Common Shares held by each of them. 
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Alter conversion of Preferred Shares into Common Shares pursuant to 
Section 2, the holder of such Common Shares shall not be entitled to any 
preferential payment or distribution in case of any liquidation, dissolution or 
winding up, but shall share rateably in any distribution of the assets of the 
Corporation among the holders of Common Shares. 

The amounts payable with respect to Preferred Shares under this 
Subsection 1(1) are hereinafter referred to as (Treferred Share Liquidation 
Payments"). 

(2) Distribution Other than Cash . Whenever the distributions provided for in this 
Section 1 shall be payable in property other than cash, the value of such 
distribution shall be the fair market value of such property as determined in 
good faith by the Board ol Directors of the Corporation. 

(3) Sale of Asspts as Uouidation. Etc. A consolidation or merger of the 
Corporation with or Into any other corporation or corporations in which the 
Corporation's shareholders do not retain a majority of the voting power in 
the surviving corporation, or a sale, conveyance or disposition of all or 
substantially all of the assets of the Corporation, the effectuation by the 
Corporation of a transaction or series of related transactions In which more 
than 50% of the voting power of the Corporation is disposed of, or a dividend 
in one or a series of transactions to the Corporation's shareholders of 
greater than 25% of the total assets of the Corporation (each, a ^'Liquidity 
Event"), shall be deemed to be a liquidation, dissolution or winding up of 
the affairs of the Corporation for purposes of this Section 1. All consideration 
received by the Corporation in a Liquidity Event together with all other 
available assets of the Corporation shall be distributed toward the amounts 
payable with respect to such Preferred Shares pursuant lo Subsection 1(1), 

(4) Notice . Written notice of any proposed liquidation, dissolution or winding up 
of the affairs of the Corporation (including any Liquidity Event) stating a 
payment dale, the amount of the Prefen-ed Share Liquidation Payments and 
the place where such Preferred Share Liquidation Payments shall be 
payable, shall be delivered to the holders of Preferred Shares not less than 
45 days prior to the proposed date of such proposed liquidation, dissolution 
or winding up. 

Section 2 Conversion. 

The holders of Preferred Shares shall have conversion rights as follows (the 
"Conversion Rights"): 

( 1 ) Optional Conversion . Each Preferred Share shall be convertible, without the 
payment of any additional consideration by the holder thereof and at the 
option of the holder thereof, at any time after the Original Issue Date (as 
hereinafier defined) at the office of the Corporation or any transfer agent for 
the Preferred Shares, into such number of fully paid and non-assessable 
Common Shares as is determined by making the following calculation: 
Each Preferred Share shall be converted into that number ol fully paid and 
non -assessable Common Shares determined by multiplying each such 
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Preferred Share by the ratio determined by dividing US$1.66 by the 
ConveSon P^ce. determined as hereinafter provided. In effect at the Ume of 
c^Tersion The Conversion Price at which Common Shares will be 
5e5iS"upon conversion of Preferred Shares wim^^^^^^ 
addltionaJ consideration by the holder thereof (the Conversion Price ) 
shall initially be US$1.66 per Common Share. 

M^h pnir« nfOr^tio nnirnnN/prslons. Before any holder of Preferred Shares 
Ki be entitled 0 convert the same Into Common Shares, the holder shall 
l2^lSdeMhrcer?fi^ror certif therefor at the office of the Corporation 
0? of SnJ t ansfer agent lor Preferred Shares, and shall give written notice to 
Sie Corporation at such office that the holder elects to cojvejt Jie same^^^^^^ 
shall state therein the holder's name or the name or. subject to any legal or 
SlS^a reactions on transfer thereof, names of the holder* "OIT"^^^^^ 
In which the holder wishes the certificate or certificates for Common Shares 
S be issued and such notice shall be accompanied by an agreement in form 
sattefS to the CorporaUon acting reasonably by which the person(s) In 
SfnSne the Common Shares ire to be Issued agrees to be bound by 
The provisions of any applicable shareholders' agreement of the Corpor^lon 
f such person is not already £ party to such agreements. On the date o 
conversion all rights with respect to the Preferred Shares so converted shal 
fermS excWt for any of the rights of the holder thereof, upon surrender of 
hSer-fcertincate Ir certificltes therefor, to r,ecelve certificates for the 
number of Common Shares into which such Preferred Shares have been 
converted If so required by the Corporation, certificates surrendered for 
c?Sion shall be endorsed or accompanied by written instrument or 
insSms of Transfer, in fom) satisfactory to the Corporation, duly executed 
by he registered holder or by the holder's attorney duly authorized In 
writ ng. No fractional Common Share shall be issued upon he optional 
conversion of Preferred Shares. In lieu of any fractions:! share to which he 
SXer would otherwise be entitled, the Corporation shall pay cash equal to 
such friction multiplied by the then effective Conversion Pnce The 
CorpoS shalU^^ as practicable after surrender of ^e cer^fKjate or 
certificates for conversion, issue and deliver at such office to such holder of 
pSSd Shares, or. subject to any legal or con ractual restrictons on 
Pansier thereof, to the holder's nominee or nonriinees a certificate or 
cScates for the number of Common Shares to which the holder shall be 
S ed as aforesaid. Such conversion shall be deemed to have been niade 
Mediately prior to the close of business on the date of such surrender of 
ifeTeferred Shares to be converted, and the person or .^^^^^^ .^^^ 

eceive the Common Shares issuable upon conversion shall be trea ed for 
all purposes as the record holder or holders of such Common Shares on 
such date. 
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Ai.inmatic Convefsioo . Each Preferred Share shaH be converted 
auiomatically into the number ol Common Shares at the then effective 
Conversion Price upon the closing of an offering or offerings pursuant to a 
receipted prospectus under the Securities Act (Ontano). as aniended. or 
similar document filed under other applicable securities laws in Canada or 
the United Stales, (provided the Corporation is a reporting issuer under the 
Securities Act (Ontario)] covering the offer and sale of Common Shares for 
the account ot the Corporation to the public in which: 

(i) the Common Shares are listed on a senior stock exchange in 
Canada, a national securities exchange as defined in the 
United States ol America Securities Exchange Act of 1934, or 
the Nasdaq National (Market; 

(ii) the net proceeds to the Corporation from such offering or 
offerings aggregate not less than U.S. $15,000,000, and 

(iii) the public offering price of which is not less than US$4.98 per 
share adjusted to take account of any dividend, combination of 
shares, or the like; 

(the foregoing is hereinafter referred to as a "Qualifying Initial Public 
Offering"). 

Mprhanics of A..tnmatir Conversions. Upon the occurrence of an event 
specified in Subsection 2(3). the Preferred Shares shall be converted 
automatically without any further action by the holders of the Preferred 
Shares and whether or not the certificates representing such shares are 
surrendered to the Corporation or its transfer agent; provided, however, thai 
all holders of Preferred Shares being converted shall be given written notice 
of the occurrence of an event specified in Subsection 2(3) including the date 
such event occurred (the "Automatic Conversion Date"), and the 
Corporation shall not be obligated to issue certificates evidencing the 
Common Shares issuable upon such conversion unless certificates 
evidencing such Preferred Shares being converted are either delivered to 
the Corporation or its transfer agent, or the holder notifies the Corporation or 
any transfer agent that such certificates have been lost, stolen, or destroyed 
and executes an agreement satisfactory to the Corporation to indemnify the 
Corporation from any loss incurred by it in connection therewith and, if the 
Corporation so elects, provides an appropriate indemnity bond. On the 
Automatic Conversion Date, all rights with respect to the Preferred Shares 
so converted shall terminate, except for any ol the rights of the holder 
thereof, upon surrender ol the holder's certificate or certificates therefor, to 
receive certificates lor the number of Common Shares into which such 
Preferred Share have been converted. Upon the automatic conversion of 
the Preferred Shares, the holders of such Preferred Shares shall surrender 
the certificates representing such shares at the office of the Corporation or of 
its transfer agent. If so required by the Corporation, certificates surrendered 
for conversion shall be endorsed or accompanied by written instrument or 
instruments ol transfer, in form satisfactory to the Corporation, duly executed 



by the registered holder or by the holder's attorney duly authorized in 
writing. Upon surrender of such certificates, the Corporation shall promptly 
issue and deliver to such holder, in such holder's name as shown on such 
surrendered certiffcate or certificates, a certificate or certificates for the 
number of Common Shares into which the Preferred Shares surrendered 
were convertible on the Automatic Conversion Date, No fractional Common 
Share shall be issued upon the automatic conversion of Prefen'ed Shares- 
In lieu of any fractional share to which the holder would othenwise be 
entitled, the Corporation shall pay cash equal to such fraction multiplied by 
the then effective Conversion Price. Such conversion shall be deemed to 
have been made immediately prior to the close of business on the date of 
the occurrence of any event described in Subsection 2(3), and the person or 
persons entitled to receive the Common Shares issuable upon conversion 
shall be treated for all purposes as the record holder or holders of such 
Common Shares on such date. 

Adjustments to Conversion Price. 

(a) Special Definitions . For purposes of this Subsection 2(5), the 
following definitions shall apply: 

-Additional Common Shares" shall mean all Common Shares 
issued (or. pursuant to Subsection 2(5)(b), deemed to be issued) by 
the Corporation after the Original Issue Date, other than: 

(i) Common Shares issued or issuable upon conversion of 
Preferred Shares; 

(ii) Common Shares issued or to be issued pursuant to the 
Wan-ant in favour of Intel Corporation for 180,723 Preferred 
Shares dated on or about the Original Issue Date; 

(iii) up to 506,550 Common Shares to Furneaux & Company 
(Canada), LLC pursuant to an Option Agreement dated April 9, 
1998; 

(iv) up to 506,550 Common Shares to Antoine Paquin pursuant to 
an option issued to him by the Corporation; 

(v) securities issued in connection with any stock split, stock 
dividend, combination of shares of the like; and 

(vi) such number of Common Shares to officers, directors or 
employees of or consultants to the Corporation pursuant to a 
stock purchase or stock option plan or other similar 
arrangement approved by the Board of Directors such that the 
total number of issued and outstanding shares which have 
been issued to employees, officers or directors as a result of 
the exercise of options granted pursuant to a stock option plan 
since the date of incorporation together with Common Shares 



which are subject to options issued pursuant to a stockoplion 
plan since the date of incorporation is not greater than 20% of 
the issued and outstanding Common Shares immediately prior 
to such issuances. 

"Convertible Securities' shall mean any evidences of 
indebtedness, shares of capital stock (other than Common Shares) or 
other securities directly or indirectly convertible Into or exchangeable 
for Common Shares other than the Preferred Shares. 

"Option" Shan mean rights, options or warrants to subscribe for, 
purchase or othenwise acquire either Common Shares or Convertible 
Securities other than the Warrant In favour of Intel Corporation dated 
on or about the Original Issue Date.. 

"Original issue Date" shall mean the first date on which a 
Preferred Share was issued. 

ksiia of SQCiiritlfls Deem flri to ha Issue of Additional Common 

(i) optinng and Cnnvflrtlhlfl Securities. In the event the 
Corporation at any time or from time to time within two years 
after the Original Issue Date shaM Issue any Options or 
Convertible Securities or shall fix a record date for the 
determination of holders of any class of securities entitled to 
receive any such Options or Convertible Securitiest then the 
maximum number (as set forth in the instrument relating thereto 
without regard to any provisions contained therein for a 
subsequent adjustment of such number) of Common Shares 
issuable upon the exercise of such Options or. In the case of 
CdnvertibiB Securities and Options therefor, the conversion or 
exchange of sud> Convertible Securities, shall be deemed to 
be Additional Common Shares issued as of the time of such 
issue or, in case such a record date shall have been fixed, as 
of the close of business on such record date, provided that 
Additional Common Shares shall not be deemed to be issued 
unless the consideration per share of such Additional Common 
Shares would be less than the Conversion Price In effect on 
the dale of and immediately prior to such issue, or such record 
date, as the case may be, and provided further that in any such 
case in which Additional Common Shares are deemed to be 
issued: 

(A) no further adjujitment of the Conversion Price shall be 
made upon ihe subsequent Issue of Convertible 
Securities or Common Shares upon the exercise of 
such Option?, or conversion or exchange of such 
Convertible 'iecurities; 
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(B) if such Options or Convertible Securities by their terms 
provide, with the passage of time or otherwise, for any 
increase or decrease In the Consideration (as defined In 
Subsection 2(5)(d)) payable to the Corporation, or 
increase or decrease In the number of Common Shares 
issuable, upon the exercise, conversion or exchange 
thereof, the Conversion Price computed upon the 
original Issue thereof (or upon the occurrence of a 
record date with respect thereto), and any subsequent 
adjustments based thereon, shall, upon any such 
Increase or decrease becoming effective, be 
recomputed to reflect such Increase or decrease insofar 
as it affects such Options or the rights of conversion or 
exchange under such Convertible Securities; 

(C) upon the expiration of any such Options or any rights of 
conversion or exchange under such Convertible 
Securities which shall not have been exercised, the 
Conversion Price computed upon the original issue 
thereof (or upon the occurence of a record date with 
respect thereto), and any subsequent adjustments 
based thereon, shall, upon such expiration, be 
recomputed as if: 

(I) In the case of the Convertible Securities or 
Options for Common Shares, the only Additional 
Common Shares Issued were the Common 
Shares, if any, actually issued upon the exercise 
of such Options or the conversion or excfiange of 
such Convertible Securities and the 
Consideration received therefor was the 
Consideration actually received by the 
Corporation for the Issue of all such Options, 
whether or not exercised, plus the Consideration 
actually received by the Corporation upon such 
exercise, or for the Issue of all such Convertible 
Securities which were actually converted or 
exchanged, plus the additional Consideration, if 
any, actually received by the Corporation upon 
such conversion or exchange; and 



1 H 



(II) in the case of Options for Convertible Securities, 
only the Convertible Securities, if any. actually 
issued upon the exercise thereof were issued at 
the time of Issue of such Options, and the 
Consideration received by the Corporation for the 
Additional Common Shares deemed to have 
been then Issued was theXonsideration actually 
received by the Corporation for .the Issue of all 
such Options, whether or not exercised, plus the 
Consideration deemed to have been received by 
the Corporation upon the Issue of the Convertible 
Securities with respect to which such Options 
were actually exercised; 

(D) no readjustment pursuant to Clauses (B) or (C) above 
shall have the effect of Increasing the Conversion Price 
to an amount which exceeds the lower of (I) the 
Conversion Price on the original adjustment date; and 
(ii) the Conversion Price that would have resulted from 
any Issue of Additional Common Shares between the 
original adjustment date and such readjustment date; 

(E) in the case of any Options which expire by their terms 
not more than 30 days after the date of issue thereof, no 
adjustment of the Conversion Price shall be made until 
the expiration or exercise of all such Options, 
whereupon such adjustment shall be made in the same 
manner provided in Clause (C) above; and 

(F) if such record date shall have been fixed and such 
Options or Convertible Securities are not Issued on the 
date fixed therefor, the adjustment previously made in 
the Conversion Price which became effective on such 
record date shall be canceled as of the close of 
business on such record dale, and thereafter the 
Conversion Price shall be adjusted pursuant to this 
Subsection 2(5)(b) as of the actual date of their issue. 

Rtnrk Dividend s, ff«nrk Dlstflhirtlftn and Subdivisions. In the 
event the Corporation at any time or from time to time after the 
Original Issue Date shall declare or pay any dividend or make 
any other distribution on the Common Shares payable in 
Common Shares or effect a subdivision of the outstandmg 
Common Shares (by reclassification or othenwise), then and In 
any such event. Additional Common Shares shall be deemed 
to have been issued: 
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^A^ in iha case of any such dividend or distribution. 
mrdlaSl/aJer the Close 0/ ^us^^^^^^^^^ 
date for the determination of holders of m class 0 
securities entitled to receive such dividend or 
distribution; or 

in\ in the case of any such subdivision, at the close of 
busrnes?on the d/te «r"cJiately prior to m^^^^^^^^ upon 
which such corporate action becomes effective. 

If such record date shall have been fixed and no Pfrt of such 
Hi!SLnrf shSl have been paid on the date fixed therefor, the 
«?iustment D e^^^^^ i" the Conversion Price which 

bSTeffSe on record date shall be canceled as of 
?he cKIe of^Sess on such record date, and thereafter the 
Conver^on Price shall be ad'usted pursuant to t^-s Subsection 
2(5){b) as of the time of actual payment of such dividend. 

fxdSInf Add'tonal Com^^^ Shares deemed to be Issued pursuant 
exciuoing rtoaiiiuii« Subsection 

defined in (d) below) less than the Conversion P"ce ^^.^^ on the 
da e of and immediately prior to such issue, then and In such event, 
llch CoSverston Price shall be reduced, concurren ly w. h such 
ssueJo a^TclB detemilned by multiplying Con^^^f'?",^^^^^^^^ 
in effect by a fraction, the numerator of which shall be (x) the numoer 

rcommo'shares outstanding '"^rjlj^^lnhare^ wS^ 
^^^rrii^H iciiiift nius the number of Common bnares wnicn mo 
aareaate consid^^^^^^^ rS^ived by the Corporation for the total 
nSmber of Addftional Common Shares so issued would purchase at 
Z^ConverXn Price then in effect immediately prior to such issue 
and^he dSinator of which shall be (y) the number of Cornrnon 
Ihares outstaSg immediately prior to such issue or deemed issue 

T^'lTS.^l^r^'^fJ^, Jar, 

SeLrSs had been fully converted and any outstanding Options had 

been fully exercised. 
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Dfitermination of Consideration . For purposes of this Subsection 
2(5) the consideration (the "Consideration") received (or deemed 
to be received) or receivable by the Corporation for the Issue of any 
Additional Common Shares (or any Additional Common Shares 
deemed to be issued) shall be computed as follows: 

(i) Qash and Propertv . Such Consideration shall: 

(A) insofar as It consists of cash, be computed at the 
aggregate amounts of cash received or receivable by 
the Corporation excluding amounts paid or payable for 
accrued interest or accrued dividends; 

(B) insofar as it consists of property other than cash, be 
computed at the fair value thereof at the time of such 
issue, as determined In good faith by the Board of 
Directors provided, however, that no value shall be 
attributed to any service performed by any employee, 
officer or director of the Corporation; and 

(C) in the event Additional Common Shares are issued 
together with other shares or securities or other assets of 
the Corporation for consideration which covers both, be 
the proportion of such consideration so received or 
receivable, computed as provided in Subsections 
2(5)(d)(i)(A) and (B) above, allocable to such Additional 
Common Shares as determined in good faith by the 
Board of Directors. 

(ii) n piions and Cpnvftriible Securities, The Consideration per 
share (also the Xonslderatfon Per Share", as the context 
requires) for Additional Common Shares deemed to have been 
issued pursuant to Subsection 2(5)(b)(j), relating to Options 
and Convertible Securities, shall be computed by dividing (x) 
the Consideration for the issue of such Options or Convertible 
Securities, plus the minimum aggregate amount of additional 
consideration (as set forth In the Instruments relating thereto, 
without regard to any provision contained therein for a 
subsequent adjustment of such Consideration), payable to the 
Corporation upon the exercise of such Optioris or the 
conversion or exchange of such Convertible Securities, or in 
the case of Options for Convertible Securities, the exercise of 
such Options for Convertible Securities and the conversion or 
exchange of such Convertible Securities, by (y) the maximum 
number of Common Shares (as set forth in the instruments 
relating thereto, without regard to any provision contained 
therein for a subsequent adjustment of such number) issuable 
upon the exercise of such Options or the conversion or 
exchange of such Convertible Securities. 
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, , Mr^^nf of th« rnnvpfii n" Pr '? ? Di "'f<»"f<s. Distributions. 

r,\ Qjnrk Dividends pistnbl H'""^ Of .S'lhriivisions. In the event 

SommoTshTes pursuant to Subsection 2(5)(b){.i) in a stock 
SvSend" stock distribution or subdivision, the Convers.on 
Price in effect immediately before such deemed issue shalK 
concurrently with the effectiveness of such deemed issue, be 
proportionately decreased. 

o^~v>!^>»«i«» e f>r rnnsniidations . In the event the oulslanding 
(") §SW^SSSbe combined or consolidated 
by reclassification or otherwise, into a lesser n^f"ber of sh^^^^^^^ 
of Common Shares, the Conversion Price m effect immediately 
prior to sSch combinaUon or consolidation shall, concurrently 
with the effectiveness of such combination or consolidation, be 
proportionately increased. 

as provided herein. 

,7^ No imoairmenl. The Corporation shall not. by amendment of its Aitlcles of 
KSSr^ o through any reorganization, transfer of assets. 

LTthe proSs 0 his Sec«on 2 and m the taking of all such action as may 
be necS or appropriate in order to protect the Convers.on Rights of the 
HoldS of P?eferr?d Shares under this Section 2 against impairment. 

,a^ rartifirflifl as to Adiuslments. Upon the occurrence of each adjustment or 
SSSSSSSnI Section 2. the Corporation at its expense shaU 
'.ZV^oZut^L^ adjustment or readjustrne^^^ in ^cco^f^^^^^^^ 
tnrnis hereof and furnish to each affected holder of Preferred i»nares a 
rJS ficate seitina forth such adjustment or readjustment and showing in 
"etaii the fids uporifch such adjustment or readjustment is based. The 
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Corporation shall, upon the written request at any time <il^lf^^^^;^i^' 
of Preferred Shares, furnish or cause to be furnished to such holder a like 
certificate setting forth: 



(10) 



(11) 



(a) 
(b) 

(c) 
(d) 



such adjustments and readjustments; 

the number of Common Shares and the amount, if any. of other 
property which at the time would be received upon the conversion of 
each Preferred Share; 

any amendment to the Articles of the Corporation that may adversely 
affect the rights of the holders of the Preferred Shares: and 

the Conversion Price at the time In effect. 



The holders of at least 50% of the outstanding Preferred Shares shall have 
the right to challenge any determination by the Board of Directors of a r 
value pursuant to this Section 2. in which case such determmation of a.r 
value shall be made by an independent appraiser selected jomtly by the 
Board of Directors and the challenging parties, the cost of such appraisal to 
be borne equally by the Corporation and the challenging parties. 

(9) No ti c p^ nf Rftcofd Date . In the event of any taking by the Corporation of a 
^ ' Sd of thXiders of any class of seci.-ities for the purpose o determining 
the holders thereof who are entiUed to receive any dividend (other than a 
cash dividend which is the same as cash divjdenda paid in previous 
Quarters) or other distribution, the Corporation shall deliver to each holder of 
Preferred Shares at least twenty days prior to such record date a noUce 
specifying the date on which any such record is to be taken for the purpose 
of such dividend or distribution. 

n^^^^n f^^-^-^ R^ssfved. The Corporation s»>aU res^^^^^^ 
available out of its authorized but unissued Common Shares such number 
of Common Shares as shall from time to time be sufficient to effect 
conversion of the Preferred Shares. 

nprtain Taxes . The Corporation shall pay any issue or transfer taxes 
payable in con nection with the conversion of Preferred Shares, provided 
however, that the Corporation shall not be required to Pay any t^ which 
may be payable in respect of any transfer to a name other than that of the 
holder of the Preferred Shares. 

n2) rinsinn of Books . The CorporaUon shall at no time close Its transfer books 
against the transfer of any Preferred Shares or any Common Shares issued 
or issuable upon the conversion of any Preferred Shares in any manner 
which interferes with the timely conversion or transfer of such Preferred 
Shares or Common Shares. 
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Section 3 Restrictions. 

Al any lime when Preferred Shares are outstanding, except where the vote 
ol ihe holders o( a greater number of Preferred Shares is required by law or 
hereunder, and in addition to any other vote required by law or hereunder, without 
ihe affirmative vote of the holders of at least two-thirds of the then outstanding 
Preferred Shares (with calculations based upon the number of Common Shares 
into which such Preferred Shares are then convertible), voting collectively as a 
single class, the Corporation will not: 

(a) make any amendment, or change any of the rights, preferences, 
privileges or powers of, or the restrictions provided for the benefit of 
the Preferred Shares: 

(b) create or authorize the creation of, or increase or authorize any 
increase In the number of authorized shares of any class or series of 
capital stock of the Corporation having voting, liquidation or dividend 
rights equal or superior to the Preferred Shares; 

(c) issue any shares, or any rights, options or warrants to acquire shares 
or any security convertible into shares, of any class of series of capital 
stock of the Corporation having liquidation or dividend rights equal or 
superior to the Preferred Shares; or 

{d) redeem any shares of its capital stock other than pursuant to Section 
6. 



Section 4 Voting Rights. 

The holders of Preferred Shares shall be entitled to notice of any meeting of 
shareholders and. except with respect to the matters set forth in Section 3 or as 
otherwise required by law. shall vote together with the holders of Common Shares 
as a single class upon any matter submitted to the shareholders for a vote, on the 
following basis: 

(a) holders of Common Shares shall have one vote per share; and 

(b) holders of Preferred Shares shall have that number of votes per share 

is equal to the number of Common Shares (including fractions of a 
share) into which each such Preferred Share held by such holder 
could be converted on the date for determination of shareholders 
entitled to vote at the meeting or on the date of any written consent. 

Section 5 Dividends. 

(1) The Corporation shall not declare or pay any distribution on Common 
Shares until the holders of outstanding Preferred Shares shall have first 
received, or simultaneously received out of the funds legally available 
therefor, a disiribution on each outstanding Preferred Share in an amount al 
least equal lo Ihe product of (i) the per share amount, if any. of the dividends 
or other distributions to be declared, paid or set aside for the Common 
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Shares, multiplied by. (ii) the number of Common Shares into which a 
Preferred Share is then convertible. 

(2) Subject to Subsection 5(1), dividends may be declared and paid on 
Common Shares from funds lawfully available therefor as and when 
determined by the Board of Directors of the Corporation provided that such 
declaration and payment is approved of by a mafority of the holders of all 
issued and outstanding shares in the capital of the Corporation. 

Section 6 Notices. 

In the event that the Corporation shall propose at any time: 

(a) to declare any dividend or distribution upon its Common Shares, 
whether in cash, property, stock or other securities, whether or not a 
regular cash dividend and whether or not out of earnings or earned 
surplus; 

(b) to offer for subscription pro rataXo the holders of any class or series of 
its stock any additional shares of stock of any class or series or other 

rights: 

(c) to effect any reclassification or recapitalization of its Common Shares 
outstanding involving a change In the Common Shares; or 

(d) to merge or consolidate with or into any other corporation, or sell, 
lease or convey all or substantially all its property or business, or to 
liquidate, dissolve or wind up, then, in connection with each such 
event, the Corporation shall send to the holders of the Preferred 

Shares: 

(i) at least 20 day's prior written notice of the date on which a 
record shall be taken for such dividend, distribution or 
subscription rights (and specifying the date on which the 
holders of Common Shares shall be entitled thereto) or for 
determining rights to vote in respect of the matters referred to In 
(c) and (d) above; and 

(ii) in the case of the matters refen^ed to in (c) and (d) above, at 
least 20 da/s prior written notice of the date when tne same 
shall take place (and specifying the date on which the holders 
of Common Shares shall be entitled to exchange their 
Common Shares for securities or other property deliverable 
upon the occurrence of such event). 

Each such written notice shall be delivered personally or given by first class 
mail, postage prepaid, addressed to thp holders of the Preferred Shares at the 
address for each such holder as shown .n the books of the Corporation, 
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Section 7 Residual Rights. 

All rights accruing to the outstanding shares of the Corporation not expressly 
provided for to the contrary herein shall be vested in the Common Shares. 

RESTRICTIONS ON TRANSFER 

To delete the restrictions on the transfer of shares of the Corporation set forth in 
paragraph 8 of the Articles of Incorporation of the Corporation and replace with the 
following: 

The right to transfer shares in the capital of the Corporation is restricted in that no 
shares shall be transferred without: 

a) the approval of the shareholders of the Corporation evidenced by either; 

i) a resolution passed at a meeting of the shareholders having voting 
rights; or 

ii) by an instrument or instruments in writing signed by the holders of not 
less than 51% of the shares having voting rijghts; or 

b) the approval of the directors of the Corporation evidenced by either: 

i) a resolution passed at a meeting of the directors; or 

ii) by an Instrument or instruments in writing signed by all of the 
directors; or 

c) approval in accordance with the provisions of a shareholders agreement 
among all of the shareholders of the Corporation and the Corporation, 



2. 



5. The amendment has boon duty authorized as required 
by Sections 168 & 170 (as applicable) 04 the Business 
Corporations AcL 



La modtfhation « M dOmont autofis6e conformdment aux 
artfchM 1680(170 (sehn /e as) dettlMiMur fe$ sQciM$ 
par actions. 



6. The resolution authorirlng tho amendmanl was 
approved by the shareholders/directors (as applica- 
ble) ot the corporation on 



Los Bcthnnalros ou los adminfstrataurs (sahn h eas) do 
ta sociM ont approuv^ la risotuihn autorisant ta 
modlfieatfon h 



1999/01/22 



(Year. Month. Day) 



These anici OS are signed fn duplicate. 



l0j presents status sont sign6s an dpupla exemptaira 
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The r*rticlcs of the Corporation are aroer.. .^d in aficordance with the 
provisions sec forth on Page 1(a) hereof. 



la 



To delete the following provisions contained in paragraph 9 of the Articles of 
Incorporation: 

"(A) The number of shareholders of the corporation exclusive of persons who 
are in its employment and exduslye.of pereops vyho, having formerly been 
In the employment of the corporation, were, while In that employment, and 
have continued after the termlnaaon of that employment to be 
shareholders of the corporation, Is limited to not more than fifty, two or 
more persons who are the joint registered owners of one or more shares 
being counted as one shareholder. 

(B) Any Invitation to the public to subscribe for securities of the corporation Is 
prohibited." 



5. 



The amertdni^nt has b««n duty atithodzed as requirod 
by Sections 166 & t70 (as appllceble) ol the Business 
Corpormfons Act 
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3. Date of incorporationVamalgamalion: Oate d« constituVan ou ta fusion: 
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(Day. Month, Year) 
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4 The articles of the corporation are amended 99 f ^i*^'* ^^'^^ modms do ia fagon 

follows: - - 



suivante. 



The articles of ihc Corporation are amended In accordance with the provisions set forth on 
Pages 1(A) tol(T) hereof. 
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CHRYSALIS-ITS INCORPORATED 



(A) To redesignate the authorized, issued and outstanding Preferred shares into 
Class A Preferred shares (the "Class A Preferred Shares"); 

(B) To increase the authorized capital of the Corporation by the creation of an 
unlimited number of Class B Preferred shares (the "Class B Preferred 
Shares") so that the classes and any maximum number of shares that the 
Corporation is authorized to issue shall be an unlimited number of common 
shares (the "Common Shares"), an unlimited number of Class A Preferred 
Shares and an unlimited number of Class B Preferred Shares, 

(C) To delete the rights privilegc^i restrictions and conditions attaching to the 
Class A Preferred Shares (as redesignated herein) and to provide that the 
Class A Preferred Shares, the Class B Preferred Shares and the Conunon 
Shares of the Corporation shall have attached thereto the follov^^ing rights, 
privileges, restrictions and conditions: 

Section 1 Liquidation Rights. 

(1) Liquidated Payments , In the event of any liquidatio.'V dissolution or v^inding 
up of the affairs of the Corporation, v^hether voluntary or involuntary, the 
holders of each Class B Preferred Share shall be entitled preferentially to be 
paid first out of the assets of the Corporation available for distribution to 
holders of the Corporation's capital stock of all classes an amount equal to the 
greater of: 

(a) U.S.S4.72 (the "Minimum Purchase Price") per Class B Preferred Share 
(such amount to be proportionately adjusted for stock splits, stock 
dividends, stock combinations, stock recapitalizations and similar 
events); or 

(b) such amount per Class B Preferred Share as would have been payable 
had all Class B Preferred Shares been converted to Common Shares 
pursuant to the provisions of Section 2 immediately prior to such event 
of liquidation, dissolution or winding up. 

If all assets of the Corporation shall be insufficient to permit the payment in 
full to the holders of Class B Preferred Shares of all amounts so distributable 
to them, then the entire assets of the Corporation available for such 
distribution shall be distributed rateably among the holders of Class B 
Preferred Shares in proportion to the full preferential amount each such 
holder is othcnvise entitled to receive. 



After such payments shall have been made in full Ip the holders of the Class B 
Preferred Shares, or funds necessary for such payments shall have been set 
aside by the Corporation in trust for the account of holders of Class B 
Preferred Shares so as to be available for such payments, the holders of the 
Class A Preferred Shares shall be entitled to be paid an amount equal to the 
greater of: 

(c) U.S.S1 .66 (the "Minimum Purchase Price") per Class A Preferred Share 
(such amount to be proportionately adjusted for stock splits, stock 
dividends, stock combinations, stock recapitalizations and similar 
events); or 

(d) Such amount per Class A Preferred Share as would have been payable 
had all Class A Preferred Shares been converted to Common Shares 
pursuant to the provisions of Section 2 immediately prior to such event 
of liquidation, dissolution or v/inding up. 

If, after distribution to the holders of the Class B Preferred Shares, the 
remaining assets of the Corporation available for distribution to the holders 
of the Class A Preferred Shares shall be insufficient to permit the payment in 
full to the holders of Class A Preferred Shares of all amounts so distributable 
to them, then the entire remaining assets of the Corporation available for such 
di'-tribution shall be distributed rateably among the holders of Class A 
Pie; '•ed Shares in proportion to the full preferential amount each such 
holdei otherwise entitled to receive. 

After such payments shall have been made in full to the holders of the Class B 
Preferred Shares and the Class A Preferred Shares, or funds necessary for 
such payments shall liave been set aside by the Corporation in trust for the 
account of holders of Class B Preferred Shares and the Class A Preferred 
Shares so as to be available for such payments, any remaining assets available 
for distribution shall be distributed among the holders of the Common Shares 
rateably in proportion to the number of Common Shares held by each of 
them. 

After conversion of the Class B Preferred Shares or the Class A Preferred 
Shares into Common Shares pursuant to Section 2, the holder of such 
Common Shares shall not be entitled to any preferential payment or 
distribution in case of any liquidation, dissolution or winding up, but shall 
share rateably in any distribution of the assets of the Corporation among the 
holders of Common Shares. 



The amounts payable with respect to Class B Preferred Shares or Class A 
Preferred Shares, as the case may be, under this Section 1(1) are hereinafter 
referred to as ("Preferred Share Liquidation Payments"). 

(2) Distribution Other than Cash , Whenever the distributions provided for in 
this Section 1 shall be payable in property other than cash, the value of such 
distribution shall be the fair market value of such property as determined in 
good faith by the Board of Directors of the Corporation. 

(3) Sale of Assets as Liquidation. Etc. A consolidation or merger of the 
Corporation with or into any other corporation or corporations in which the 
Corporation's shareholders do not retain a majority of the voting power in 
the surviving corporation, or a sale, conveyance or disposition of all or 
substantially all of thr assets of the Corporation, the effectuation by the 
Corporation of a trar*i>aJlion or series of related transactions in which more 
than 50% of the voting power of the Corporation is disposed of, or a dividend 
in one or a series of transactions to the Corporation's shareholders of greater 
than 25% of the total assets of the Corporarion (each, a "Liquidity Event"), 
shall be deemed to be a liquidation, dissolution or vvinding up of the affairs of 
the Corporation for purposes of this Section 1. All consideration received by 
the Corporation in a Liquidity Event together with all other available assets 
of the Corporation shall be distributed as provided for in Section 1(1). 

(-1) Notice . Written notice of any proposed liquidation, dissolution or winding 
up of the affairs of the Corporation (including any Liquidity Event), stating a 
payment dale, the amount of the Preferred Share Liquidation Payments and 
the place where such Preferred Share Liquidation Payments shall be payable, 
shall be delivered to the holders of Class B Preferred Shares and the holders 
of Class A Preferred Shares not less than 45 days prior to the proposed date of 
such proposed liquidation, dissolution or winding up- 

Section 2 Conversion. 

The holders of Class B Preferred Shares and the holders of Class A Preferred 
Shares shall have conversion rights as follows (respectively, the "Class B 
Conversion Rights" and the "Class A Conversion Rights"): 

(I) Optional Conversion . 

(a) Class B Optional Conversion Rights : Each Class B Preferred Share 
shall be convertible, without the payment of any additional 
consideration by the holder thereof and at the option of the holder 
thereof, at any time after the Original Issue Date (as hereinafter 
defined) at the office of the Corporation or any transfer agent for the 
Class B Preferred Shares, into such number of fully paid and non- 



assessable Common Shares as is dctcimincd by making the following 
cnlculation: Each Clasii B Preferred Share shall be converted into that 
number of fully paid and non-assessable Common Shares determined 
by multiplying each such Class B Preferred Share by the ratio 
determined by dividing U.S.S4.72 by the conversion price, determined 
as hereinafter provided, in effect at the time of conversion. The 
conversion price at which Common Shares will be deliverable upon 
conversion of Class B Preferred Shares without the payment of any 
additional consideration by the holder thereof (the "Class B 
Conversion Price") shall initially be U5.S472 perConunon Share, 

(b) Class A Optional Conversion Riehts : Each Class A Preferred Share 
shall be convertible, without the payment of any additional 
consideration by the holder thereof and at the option of the holder 
thereof, at any time after the Original Issue Date (as hereinafter 
defined) at the office of the Corporation or any transfer agei.t for the 
Class A Preferred Shares, into such number of fully paid and non- 
assessable Common Shares as is determined by making the following 
cnlculalion: Each Class A Preferred Share shall be converted into that 
number of fully paid and non-assessable Common Shares determined 
by multiplying each such Class A Preferred Share by the ratio 
determined by dividing U.S,S1.66 by the conversion price, determined 
as hereinafter provided, in effect at the time of conversion* The 
conversion price at which Common Shares will be deliverable upon 
conversion of Class A Preferred Shares without the payment of any 
additional consideration by the holder thereof (the "Class A 
Conversion Price") shall initially be U.S.S1.66 per Common Share. 

Mechanics of Optional Conversions for Holders of Class B Preferred Shares 
and Holders of Class A Preferred Shares . Before any holder of Qass B 
Preferred Shares or Class A Preferred Shares shall be entitled to convert the 
same into Common Shares, the holder shall surrender the certificate or 
certificates therefor at the office of the Corporation or of any transfer agent 
for the Class B Preferred Shares or Class A Preferred Shares, as the case may 
be, and shall give written notice to the Corporation at such office that the 
holder elects to convert the same and shall state therein the holder's name or 
the name or, subject to any legal or contractual restrictions on transfer 
thereof, names of the holder's nominees in which the holder wishes the 
certificate or certificates for Common Shares to be issued and such notice 
shall be accompanied by an agreement in form satisfactory to the Corporation 
acting reasonably by which the person(s) in whose name the Common Shares 
arc to be issued agrees to be bound by the provisions of any applicable 
shareholders' agreement of the Corporation if such person is not already a 



1(1) 

parly to such agreements. On the date of conversion, all rights with respect 
lo the Class B Preferred Shares or Class A Preferred Shares, as the case may 
be, so converted shall terminate, except for any of the rights of the holder 
thereof, upon surrender of the holder's certificate or certificates therefor, to 
receive certificates for the number of Common Shares into which such Ciass B 
Preferred Shares or Class A Preferred Shares, as the case may be, have been 
converted. If so required by the Corporation, certificates surrendered for 
conversion shall be endorsed or accompanied by v/ritten instrument or 
instruments of transfer, in form satisfactory to the Corporation, duly executed 
by the registered holder or by the holder's attorney duly authorized in 
writing. No fractional Common Share shall be issued upon the optional 
conversion of Class B Preferred Shares or Qass A Preferred Shares. In lieu of 
any fractional share to which the holder would otherwise be entitled, the 
Corporation shall pay cash equal to such fraction multiplied by the then 
effective Class B or Class A Conversion Price, as applicable. The Corporation 
shall, as soon as practicable after surrender of the certificate or certificates for 
conversion, issue and deliver at such office to such holder of Class B 
Preferred Shares or Class A Preferred Shares, as the case may be, or, subject lo 
any legal or contractual restrictions on transfer thereof, to the holder's 
nominee or nominees, a certificate or certificates for the number of Common 
Shares lo which the holder shall be entitled as aforesaid. Such conversion 
shall be deemed to have been made inrunediately prior to the close of business 
on the date of such surrender of the Class A Preferred Shares or Class B 
Preferred Shares, as the case may be, to be converted, and the person or 
persons entitled to receive the Common Shares issuable upon conversion 
shall be treated for all purposes as the record holder or holders of such 
Common Shares on such date. 

(3) Automatic Conversion , 

(i:) Class B Automatic Conversion Rights : Each Class B Preferred Share 
shall be converted automatically into the number of Common Shares at 
the then effective Class B Conversion Price, upon the happening of any 
of the following events: 

(i) closing of an offering or offerings pursuant to a receipted 
prospectus under the Securities Act (Ontario), as amended, or 
similar document filed under other applicable securities laws in 
Canada or the United States, covering the offer and sale of 
Common Shares for the account of the Corporation lo the public 
in which the Common Shares are listed on a senior stock 
exchange in Canada, a national securities exchange as defined in 
the United States of AmerLa Securities Exchange Act of 1934 or 
Nasdaq National Market (each an " Exchange") and; 



(A) the net proceeds to the Corporation from such offering or 
offerings aggregate not less than U,S.S40,000,000 the 
public offering price of which is not less than U.S.SIO per 
share adjusted to take account of any dividend, 
combination of shares, or the like; 6r 

(B) the closing trading price of the Cotmmon Shares on such 
Exchange has been at least USS12 per share (adjusted to 
take account of any dividend, combination of shares, or 
the like) for 30 consecutive trading days; 

(the foregoing each being hereinafter referred to as a "Class B Qualified 
Liquidity Event"). 

{^) Class A A utomatic Conversion Rights : Each Cliass A Preferred Share 
shall be converted automatically into Conrvncin Shares at the then 
effective Class A Conversion Price upon the closing of an offering or 
offerings pursuant to a receipted prospectus under the Securities Act 
(Ontario), as amended, or similar documerit filed under other 
applicable securities laws in Canada or the United States, covering the 
offer and sale of Common Shares for the account of the Corporation to 
the public in which: 

(i) the Common Shares are listed on an Exchange; 

(ii) the net proceeds to the Corporation from such offering or 
offerings aggregate not less than 1/3.515,0^,000, and 

(iii) the public offering price of which is not less than U.&S4.98 per 
share adjusted to take account of any dividend, combination of 
shares, or the like; 

(the foregoing each being hereinafter referred to as a "Class A Qualified 
Liquidity Event"). 

Mechanics of Automatic Conversions for Holders of Class B Preferred Shares 
and Holders of Class A Preferred Shares . Upon the occurrence of an event 
specified in Section 2(3)(a) in the case of the Class B Preferred Shares and 
Section 2(3)(b) in the case of the Class A Preferred Shares, the Class B 
Preferred Shares or Class A Preferred Shares, as the case may be, shall be 
converted automatically without any further action by the holders thereof 
and whether or not the certificates representing such shares are surrendered 
to the Corporation or its transfer agent; provided, howler, that all holders of 
Class B Preferred Shares or Class A Preferred Shares being converted shall be 
given written notice of the occurrence of an event specified in Section 2(3) 



KG) 

including; the date such event occurred (the "Automatic Conversion Date"), 
and the Corporation shall not be obligated to issue certificates evidencing the 
Common Shares issuable upon such conversion unless Cf:rtificates evidencing 
such Class B Preferred Shares or Qass A Preferred Shares being converted are 
either delivered to the Corporation or its transfer agent, or the holder notifies 
the Corporation ur any transfer agent that such certificates have been lost, 
stolen, or destroyed and executes an agreement satisfactory to the 
Corporation to indemnify the Corporation from any loss incurred by it in 
connection therewith and, if the Corporation so elects, provides an 
appropriate indemnity bond. On the AutomaHc Coriversion Date, all rights 
with respect to the Class 8 Preferred Shares or Class A Preferred Shares so 
converted shall terminate, except for any of the rights of the holder thereof, 
upon surrender of the holder's certificate or certificates therefor, to receive 
certificates for the number of Common Shares into which such Class B 
Preferred Shares or Class A Preferred Share have been converted. Upon the 
automatic conversion of the Class B Preferred Shares or Class A Preferred 
Shares, the holders of such Class 0 Preferred Shares or Class A Preferred 
Shares shall surrender the certificates representing such shares at the office of 
ih.e Corporation or of its transfer agent. If so required by the Corporation, 
certificates surrendered for conversion shall be endorsed or accompanied by 
written instrument or instruments of transfer, in form satisfactory to the 
Corporation, duly executed by the registered holder or by the holder's 
attorney duly authorized in writing* Upon surrender of such certificates, the 
Corporation shall promptly issue and deliver to such holder, in such holder's 
name as shown on such surrendered certificate or certificates, a certificate or 
certificates for the number of Common Shares into which the Class B 
Preferred Shares or Qass A Preferred Shares surrendered were convertible on 
the Automatic Conversion Date. No fractional Conunon Share shall be issued 
upon the automatic conversion of Qass B Preferred Shares or Class A 
Preferred Shares. In lieu of any fractional share to which the holder would 
otherwise be entitled, the Corporation shall pay cash equal to such fraction 
multiplied by the then effective Class B Conversion Price or Class A 
Conversion Price, as applicable. Such conversion shall be deemed to have 
been made immediately prior to the close of business on the date of the 
occurrence of any event described in Section 2(3), and the person or persons 
entitled to receive the Common Shares issuable upon conversion shall be 
treated for all purposes as the record holder or holders of such Common 
Shares on such date. 

(5) Adjustments to Class B or Class A Co nversion Price. 

(a) SpecLiI Definitions . For purposes of this Section 2(5), the following 

definitions shall apply: 



"Additional Common Shares'* shall mean all Common Shares issued 
(or, pursuant to Section 2(5)(b), deemed to be issued) by the 
Corporation after the Original Issue Date, other than: 

(i) Common Shares issued or issuable upon conversion of Class B 
Preferred Shares or Class A Preferred Shares, as the case may 

be; 

(ii) Common Shares issued or to be issued' pursuant to the Warrant 
in favour of Intel Corporation for 180,723 Preferred Shares (as 
redesignated as Class A Preferred Shares herein) dated on or 
about the Original Issue Date; 

(iii) up to 506,550 Common Shares to Furneaux Sc Company 
(Canada), LLC pursuant to an Option Agreement dated April 9, 
1998; 

(iv) up to 506,550 Common Shares to Antoine Paquin pursuant to an 
option issued to him by the Corporation dated April 9, 1998; 

(v) securities issued in connection v^ith any slock split, stock 
dividend, combination of shares of the like; and 

(vi) such number of Common Shares to officers, directors or 
employees of or consultants to the Corporation pursuant to a 
stock purchase or stock option plan or other similar 
arrangement approved by the Board of Directors such that the 
total number of issued and outstanding shares which have been 
issued to employees, officers or directors as a result of tlic 
exercise of options granted pursuant to a stock option plan since 
the date of incorporation together with Conunon Shares which 
are subject to options issued pursuant to a stock option plan 
since the date of incorporation ij not greater than 20% of the 
sum of the following: (A) the number of issued and outstanding 
Common Shares and Class B Preferred Shares and Class A 
Preferred Shares (on an as converted basis including the 
Warrant referred to in (ii) above); and (B) the number of 
outstanding options granted under such stock option plans. 

"Convertible Securities" shall mean any evidences of indebtedness, 
shares of capital stock (other than Common Shares) or other securities 
directly or indirectly convertible into or exchangeable for Common 
Shares* other than the Class B Preferred Shares or Class A Preferred 

Shares. 



"Option" shall mean rights, options or warrants to subscribe for, 
purchase or otherwise acquire either Comn^on Shares or Convertible 
Securities, other than the Warrant in favour of Intel Corporation dated 
on or about the Original Issue Date. 

"Original Issue Date" shall mean the first date on which a Class B 
Preferred Shares or Class A Preferred Share, as the case may be, was 

issued. 

Issue of Securities Deemed to be Issue of Additional Common Shares . 

(i) Options and Convertible Securities . In the event the 
Corporation at any time or from time to time after the Original 
Issue Date shall issue any Options or Convertible Securities or 
shall fix a record date for the determination of holders of any 
class of securities entitled to receive any such Options or 
Convertible Securities, then the maximum number (as set forth 
in the instrument relating thereto without regard to any 
provisions contained therein for a subsequent adjustment of 
such number) of Common Shares issuable upon the exercise of 
such Options or, in the case of Convertible Securities and 
Options therefor, the conversion or exchange of such 
Convertible Securities, shall be deemed to be Additional 
Conunon Shares issued as of the time of such issue or, in case 
such a record date shall have been fixed, as of the close of 
business on such record dale, provided that Additional 
Common Shares shall not be deemed to be issued unless the 
consideration per share of such Additional Common Shares 
would be less than the Class B or Class A Conversion Price, as 
applicable, in effect on the date of and inruncdiately prior to 
such issue, or such record date, as the case may be, and 
provided further that in any such case in which Additional 
Common Shares are deemed to be issued: 

(A) no further adjustment of the Class B or Class A 
Conversion Price, as applicable, shall be made upon the 
subsequent issue of Convertible Securities or Common 
Shares upon the exercise of such Options or conversion 
or exchange of such Convertible Securities; 

(B) if such Options or Convertible Securities by their terms 
provide, with the passage of time or otheru'ise, for any 
increase or decrease in the Consideration (as defined in 
Section 2(5)(d)) payable to the Corporation, or increase or 



1(J) 

decrease in the number of Common Shares issuable, 
upon Ihe exercise, conversion or exchange thereof, the 
Class B or Class A Conversion Price, as applicable, 
computed upon the original issue thereof (or upon the 
occurrence of a record date with respect thereto), and any 
subsequent adjustments based thereon, shall, upon any 
such increase or decrease becoming effective, be 
recomputed to reflect such increase or decrease insofar as 
it affects such Options or the rights of conversion or 
exchange under such Convertible Securities; 

(C) upon the expiration of any such Options or any rights of 
conversion or exchange under such Convertible 
Securities which shall not have been exercised, the Class 
B or Class A Conversion Price, as applicable, computed 
upon the original issue thereof (or upon the occurrence of 
a record date with respect thereto), and any subsequent 
adjustments based thereon, shall, upon such expiration, 
be recomputed as if: 

(I) in the case of the Convertible Securities or Options 
for Common Shares, the only Additional Common 
Shares issued were the Common Shares, if any, 
actually issued upon the exercise of such Options 
or the conversion or exchange of such Convertible 
Securities and the Consideration received therefor 
was the Consideration actually received by the 
Corporation for the issue of all such Options, 
whether or not exercised, plus the Consideration 
actually received by the Corporation upon such 
exercise, or for the issue of all such Convertible 
Securities which were actually converted or 
exchanged, plus the additional Consideration, if 
any, actually received by the Corporation upon 
such conversion or exchange; and 

(II) in the case of Options for Convertible Securities, 
only the Convertible Securities, if any, actually 
issued upon the exercise thereof were issued at the 
time of issue of such Options, and the 
Consideration received by the Corporation for the 
Additional Common Shares deemed to have been 
then issued was the Consideration actually 
received by the Corporation for the issue of all 



l(K) 

such Oplions, whether or not exercised, plus the 
Consideration deemed to have been received by 
the Corporation upon the issue of the Convertible 
Securities with respect to which such Options 
were actually exercised; 

(D) no readjustment pursuant to Clauses (B) or (C) above 
shall have the effect of increasing the Class B or Class A 
Conversion Price, as applicable, to an amount which 
exceeds the lower of (i) the Class B or Qass A Conversion 
Price, as applicable, on the original adjustment date; and 
(ii) the Class B or Qass A Conversion Price, as applicable, 
that would have resulted from any issue of Additional 
Common Shares between the original adjustment date 
and such readjustment date; 

(E) in the case of any Options which expire by their terms 
not more than 30 days after the dale of issue thereof, no 
adjustment of the Class B or Class A Conversion Price, as 
applicable, shall be made until the expiration or exercise 
of all such Options, whereupon such adjustment shall be 
made in the same manner provided in Clause (Q above; 
and 

(F) if such record date shall have been fbccd and such 
Options or Convertible Securities are not issued on the 
date fixed therefor, the adjustment previously made in 
the Class B or Qass A Conversion Price, as applicable, 
which became effective on such record date shall be 
cancelled as of the close of business on such record date, 
and thereafter the Class B and Qass A Conversion Price, 
as applicable, shall be adjusted pursuant to this 
Section 2(5)(b) as of the actual date of their issue. 

(ii) Stock Dividends, Stock Pistriburion a nd Subdivisions. In the 
event the Corporation at any time or from time to time after the 
Original Issue Date shall declare or pay any dividend or make 
any other distribution on the Common Shares payable in 
Common Shares or effect a subdivision of the outstanding 
Common Shares (by reclassification or otherwise), then and in 
any such event. Additional Common Shares shall be deemed to 
have been issued: 



(A) in the case of any such dividend or distribution, 
immediately after the close of business on the record date 
for the determination of holders of any class of securities 
entitled to receive such dividend or distribution; or 

(B) in the case of any such subdivision, at the close of 
business on the date inunedlately prior to the date upon 
which such corporate action becorhcs effective. 

If such record date shall have been fixed and no part of such 
dividend shall have been paid on the date fixed therefor, the 
adjustment previously made in the Gass B or Qass A 
Conversion Price, as applicable, which became effective on such 
record date shall be cancelled as of the close of business on such 
record date, and thereafter the Class B or Qass A Conversion 
Price, as applicable, shall be adjusted pursuant to this 
Section 2(5)(b) as of the time of actual payment of such 
dividend. 

Adjustment of the Qass B and Class A Conversion Price Upon Issue of 
Additional Common Shares . 

(i) Adjustment of the Pass B Conversion Price Upon Issue of 
Additional Common Shares In the event that at any time or 
from time to time after the Original Issue Date but prior to the 
completion of a Qass B Qualified Liquidity Event, the 
Corporation shall issue Additional Conlmon Shares (including, 
without limitation. Additional Cbmmoh Shares deemed to be 
issued pursuant to Section 2(5)(b)(i) but excluding Additional 
Common Shares deemed to be issued pursuant to 
Section 2(5)(b)(ii), which event is dealt with in Section 2(5)(e)(i), 
without consideration or for a Consideration Per Share (as 
defined in (d) below) less than the Class B Conversion Price, in 
effect on the date of and immediately prior to such Issue, then 
and in stch event, such Class B Conversion Price, shall be 
reduced, concurrently with such issue, to the price at which 
such Additional Common Shares are issued* 

(ii) Adjustment of the Class A Conversion Price Upon Issue of 
Additional Common Shares In the event that at any time or 
from time to time after the Original Issue Date but prior to the 
earlier of the completion of a Class A Qualified Liquidity Event, 
and the second anniversary of the Original Issue Date, the 
Corporation shall issue Additional Common Shares (including^ 



without limitation, Additional Common Shares deemed to be 
issued pursuant to Section 2(5)(b)(i) but excluding Additional 
Common Shares deemed to be issued pursuant to 
Section 2(5)(b){ii), which event is dealt with in Section 2(5)(c)(i), 
without consideration or for a ConsideraHon Per Share (as 
defined in (d) below) less than the Class A Conversion Price, in 
effect on the date of and immediately prior to such issue, then 
and in such event, such Class A Conversion Price, shall be 
reduced, concurrently with such issue, to a price determined by 
multiplying the Class A Conversion Price, then in effect by a 
fraction, the numerator of which shall be (x) the number of 
Common Shares outstanding inrumediately prior to such issue or 
deemed issue plus the number of Common Shares which the 
aggregate consideration received by the Corporation for the 
total number of Additional Common Shares so issued would 
purchase at the Class A Conversion Price, then in effect 
immediately prior to such issue and the denominator of which 
shall be (y) the number of Common Shares outstanding 
immediately prior to such issue or deemed issue plus the 
number of Additional Common Shares so issued. For the 
purpose of the above calculation, the number of Common 
Shares outstanding inunediately prior to such issue shall be 
calculated on a fully diluted basis, as if all Class B Preferred 
Shares and Class A Preferred Shares and Convertible Securities 
had been fully converted and any outstanding Options had 
biicn fully exercised. 

Determination of Consideration . For purposes of this Section 2(5), the 
consideration (the "Consideration") received (or deemed to be 
received) or receivable by the Corporation for the issue of any 
Additional Common Shares (or any Additional Common Shares 
deemed to be issued) shall be computed as follows: 

(i) Cash and Property . Such Consideration shall: 

(A) insofar as it consists of cash, be computed at the 
aggregate amounts of cash received or receivable by the 
Corporation excluding amounts paid or payable for 
accrued interest or accrued dividends; 

(B) insofar as it consists of property other than cash, be 
computed at the fair value thereof at the time of such 
issue, as determined in good faith by the Board of 
Directors provided, however, that no value shall be 
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attributed to any service performed by any employee, 
officer or director of the Corporation; and 

(C) in the event Additional Common Shares are issued 
together with other shares or securities or other assets of 
the Corporation for consideration which covers both, be 
the proportion of such consideration so received or 
receivable, computed as provided in Section 2(5)(d)(i)(A) 
and Section 2(5)(d)(i)(B) above, allocable to such 
Additional Common Shares as determined in good faith 
by the Board of Directors, 

(ii) Options and Convertible Securities . The Consideration per 
share (also the "Consideration Per Shore'', as the context 
requires) for Additional Common Shares deemed to have been 
issued pursuant to Section 2(5)(b)(i), relating to Options and 
Convertible Securities, shall be computed by dividing (x) the 
Consideration for the issue of such Options or Convertible 
Securities, plus the minimum aggregate amount of additional 
consideration (as set forth in the instruments relating thereto, 
without regard to any provision contained therein for a 
subsequent adjustment of such Consideration), payable to the 
Corporation upon the exercise of such Options or the 
conversion or exchange of such Convertible Securities, or in the 
case of Options for Convertible Securities, the exercise of such 
Options for Convertible Securities and the conversion or 
exchange of such Convertible Securities, by (y) the maximum 
number of Common Shares (as set forth in the instruments 
relating thereto, without regard to any provision contained 
therein for a subsequent adjustment of such number) Issuable 
upon the exercise of such Options or the conversion or exchange 
uf such Convertible Securities. 

(e) Adjustment of the Class B and/or Pass A Conversion Price for 
Dividends. Distributions. Subdivisions^ Combinations or 
Consolidations of Common Shares . 

(i) Stock Dividends, Distributions or Subdivisions . In the event the 
Corporation shall be deemed to have issued Additional 
Common Shares pursuant to Section 2(5)(b)(ii) in a stock 
dividend, stock distribution or subdivision, the Class B or Class 
A Conversion Price, as applicable, in effect immediately before 
such doomed issue shall, concurrently with the effectiveness of 
such deemed issue, be proportionately decreased. 



(ii) Combinations or Consolidations . In the event the outstanding 
Common Shares shall be combined or consolidated, by 
reclassification or otherwise, into a lesser number of Common 
Shares, the Class B or Class A Conversion Pri- . .s applicable, in 
effect immediately prior to such combination or consolidation 
shall, concurrently with the effectiveness of such combination or 
consolidation, be proportionately increased. 

Adjustment for RL-classification. Excha n{>e or Substitution. In the event that 
at any time or from time to time after the Original Issue Date, the Convnon 
Shares issuable upon the conversion of Class B Preferred Shares or Class A 
Preferred Shares shall be changed into the same or a different number of 
shares of any class or classes of stock, whether by capital reorgaiiization, 
reclassification, or otherwise, then and in each such event, the holder of any 
Class D Preferred Shares or Class A Preferred Shares shall have the right 
thereafter to convert such shares into the kind and amount of shares of stock 
and other securities and property receivable upon such reorganization, 
reclassification, or other change, by the holder of a number of Common 
Shares equal to the number of Common Shares into which such Class B 
Preferred Shares or Class A Preferred Shares might have been converted 
immediately prior to such reorganization, reclassification, or change, all 
subject to further adjustment as provided herein. 

No Impairment . The Corporation shall not, by amendment of its Articles of 
Incorporation or through any reorganization, transfer of asset.s. consolidation, 
amalgamation, merger, dissolution, issue or sale of securities or any other 
voluntary action, including, without limitation, voluntary bankruptcy 
proceedings, avoid or seek to avoid the observance or performance of any of 
iho tcrm.s to be observed or performed hereunder by the Corporation but 
siu-ill at alt times in good faith assist in the carrying out of all the provisions of 
this Section 2 and in the taking of all such action as may be necessary or 
appropriate in order to protect the Class B and Class A Conversion Rights of 
the holders of Class B Preferred Shares and the holders of Class A Preferred 
Shares under this Section 2 against impairment. 

Certificate as to Adjustments . Upon the occurrence of each adjustment or 
readjustment pursuant to this Section 2. the CorporaHon at its expense shall 
promptly compute such adjustment or readjustment in accordance with the 
terms hereof and furnish to each affected holder of Class B Preferred Shares 
or Class A Preferred Shares, as the case may be. a certificate setting forth such 
adjustment or readjustment and showing in detail the facts upon which such 
aJjustuH-nt or readjustment is based. The Corporation shall, upon the written 
rcuucsi at anv time of anv affected holder of Class B Preferred Shares or Class 
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A rVcfcrrcd Shores, as the case may be, furnish or cause to be furnished to 
such holdiT a like certificate setting forth: 



(a) such adjustments and readjustments; 

(b) the number of Common Shares and the amount, if any, of other 
property which at the time would be received upon the conversion of 
each Class B Preferred Shares or Class A Preferred Share, as the case 
may be; 

(c) any amendment to the Articles of the Corporation that may adversely 
affect the rights of the holders of the Class B Preferred Shares or Class 
A Preferred Shares, as the case may be; and 

(d) the Class B or Class A Conversion Price, as applicable, at the time in 
effect. 

The holders of at least 50% of the outstanding Class B Preferred Shares or 
Class A Preferred Shares, as applicable, shall have the right to challenge any 
determination by the Board of Directors of fair value pursuant to this 
Section 2, in which case such determination of fair value shall be made by an 
independent appraiser selected jointly by the Board of Directors and the 
challenging parties, the cost of such appraisal to be borne by the Corporation, 

(9) Notices of Record Date . In the event of any taking by the Corporation of a 
record of the holders of any class of securities for the purpose of determining 
the holders thereof who are entitled to receive any dividend (other than a 
cash dividend which is the same as cash dividends paid in previous quarters) 
or other distribution, the Corporation shall deliver to each holder of Class B 
Preferred Shares or Class A Preferred Shares, as applicable, at least twenty 
days prior to such record date a notice specifying the date on which any such 
record is to be taken for the purpose of such dividend or distribution. 

(10) Common Shares R<*sci ved , The Corporation shall reserve and keep available 
out of its authorized but unissued Common Shares such number of Common 
Shares a:* shM from time to time be sufficient to effect conversion of the Class 
B Preferred Shares and Class A Preferred Shares. 

(11) Certain Taxes . ITie Corporation shall pay any issue or transfer taxes payable 
in connection with the conversion of the Class B Preferred Shares and Class A 
Preferred Shares, provided, however, that the Corporation shall not be 
required to pay any tax which may be payable in respect of any transfer to a 
n.ime inher than that of the holder of the Class B Preferred Shares and Class 
A Preferred Shares. 



Section 4 Voting Rights. 

(a) The holders of Class B Preferred Shares and the holders of Class A 
Preferred Shares shall be entitled to notice of any meeting of shareholderb and, 
except with respect to the matters set forth in Section 3 or as otherwise required by 
law, shall vote together with the holders of Conrunon Shares as a single class upon 
any matter submitted to the shareholders for a vote, on the following basis: 

(i) holders of Common Shares shall have one vote per share; and 

(ii) holders of Class B Preferred Shares and holders of Class A Preferred 
Shares shall have that number of votes per share as is equal to the 
number of Common Shares (including fractions of a share) into which 
each such Class B Preferred Shares and Qass A Preferred Share, as 
applicable, held by such holder could be converted oh the date for 
determination of shareholders entided to vole at the meeting or on the 
date of any written consent* 

(b) The holders of Class A Preferred Shares and Class B Preferred Shares 
shall not be entitled to vote as a separate class pursuant to Section 176(3), 170 (l)(a), 
(b) or (c), or 182(4) of the Act in respect of a boria fide offer in writing from any 
person to purchase all of the issued and outstanding securities of the Corporation by 
way of an amalgarr .tion, arrangement or reorganization whereby the consideration 
to be received by the holders of Common Shares, Qass A Preferred Shares and Class 
B Preferred Shares (on an as converted to and per Conrunon Share basis) is: 

(i) cash, representing a price of not less than USS10,00 (or Canadian dollar 
equivalent) per Common Share, Class A Preferred Share and Class B 
Preferred Share (each on an as converted to Common Share basis) 
share, adjusted to take account of any stock dividend, subdivision or 
consolidation of shares, or the like; or 

(ii) scinjrities which arc listed and posted for trading on a senior stock 
exchange in Canada, a national securities exchange as defined in the 
United States of America Securities Exchange Act of 1934 or Nasdaq 
National Market, and are freely tradeable ("Freely-Tradeable Shares") 
havinj; a closing market price on the trading date immediately 
preceding the dale of the notice of such bona fide offer of not less than 
USSIOXIO (or Canadian dollar equivalent) per Freely-lradeable Share, 
adjusted to lake account of any stock dividend, subdivision or 
consolidation of the Corporation's shares, or the like, or securities 
which are convertible or exchangeable at any time at the unconditional 
option of the holder thereof into such Freely-Tradeable Shares without 
any additional compeixsation; or 



US) 

(iii) .nny combinalion of (i) and (ii) above where the aggregate 
consideration referred to in (!) and (ii) above has a value of not less 
thtin USSIO.OO (or Canadian dollar equivalent) per Common Share, 
Class A Preferred Share and Class B Preferred Share (each on an as 
converted to Common Share basis), adjusted to take account of any 
stcK'k dividend, subdivision or consolidation of shares, or the like. 



Section 5 Dividends. 

(1) The Corporation shall not declare or pay any distribution on Common Shares 
until. First, the holders of outstanding Class B Preferred Shares and the 
holders of outstanding Class A Preferred Shares shall have received, or 
simultaneously received out of the funds legally available therefor, a 
distribution on each outstanding Class B Preferred Shares or Class A 
Preferred Share, as the case may be, in an amount at least equal to the product 
of (i) the per share amount, if any, of the dividends or other distributions to 
be declared, paid or set aside for the Common Shares, multipliad by, (ii) the 
number of Common Shares into which a Class B Preferred Shares cr Class A 
Preferred Share, as the case may be, is then convertible. 

(2) Subject to Section 5(1), dividends may be declared and paid on Common 
Shares from funds lawfully available therefor as and when determined by the 
Board of Directors of the Corporation provided that such declaration and 
payment is approved of by a majority of the holders of all issued and 
outstanding shares ii: the capital of the Corporation. 

Section 6 Notices. 

In the event that the Corporation shall propose at any time: 

(a) to declare any dividend or distribution upon its Common Shares, 
whether in cash, property, stock or other securities, whether or not a 
regular cash dividend and whether or not out of earnings or earned 
surplus; 

(b) to offer for subscription prr nUn to the holders of any class or series of 
its stock any additional shares of stock of any class or series or other 
rights; 

(c) to effect any reclassification or recapitalization of its Common Shares 
outstanding involving a change in the Common Shares; or 

(d) to merge or consolidate with or into any other corporation, or sell, 
lease or convey nil or substantially all its property or business, or to 
litjuidato, dissolve or wind up, 



then, in connection with each such event, the Corporation shall 
send to the holders of the Class B Preferred Shares and the 
holders of Class A Preferred Shares: 

(i) at least 20 day's prior written notice of the date on which 
a record shall be taken for such dividend, distribution or 
subscription rights (and specifying the date on which the 
holders of Common Shares shall be entitled thereto) or 
for determining rights to vote in respect of the matters 
referred to in (c) and (d) above; and 

(ii) in the case of the matters referred to in (c) and (d) above, 
at least 20 day's prior written notice of the dale when the 
same shall take place (and specifying the date on which 
the holders of Common Shares shall be entitled to 
exchange their Common Shares for securities or other 
property deliverable upon the occurrence of such event). 

Each such written notice shall be delivered personally or given by first class 
mail postage prepaid, addressed to the holders of the Class B Preferred Shares and 
the holders of the Class A Preferred Shares at the address for each such holder as 
shown on the books of the Corporation. 

Section 7 Residual Rights. 

All rights accruing to the outstanding shares of the Corporation not expressly 
provided for to the contrary herein shall be vested in the Common Shares. 
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JDelaware 



The Jirst State 



1/ BABRIBT SMITH WINDSOR/ SZCBEZARY OF SIAXE OF THE STATE OF 
DEIAHABE/ DO BEBEBY CERTIFY TBE ATTACBSO IS A IK7B AND CORRECT 
COPY OF TBE CERTIFICATE OF INCORPORATION OF "RAVENS ACQUISITION 
CORP.", FILED IK THIS OFFICE ON THE FIFTEENTH DAY OF OCTOBER, 
A.D. 2003/ AT 3:49 O'CLOCK P.M. 

A FILED COPY CF TBI6 CERTIFICATE HAS BEEN FOBNARDED TO THE 
NEW CASTL£ COUNTY RECORDER OF DEEDS. 



3715779 8100 





Harriot Smith Wln^r. Stcitary of Stst« 



AUTEENTICATIGN : 2691975 



030663482 



DATE: 10-16-03 
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ccrhficats of incobporation 

OF 

B AVENS ACQXJISrnON CORF, 



'^^"^ ^ ewp«»»twi is Ravois Ac<piiahioa Ccwp. (tlie 

CoiporatioaD. 

SECOND: TIm addrfiss tlie CoiiMntfkw'* ngUtend office m tfa0 State of 
Dd»w«rei»2711 C«uterviUeRo«I, Suite 400, WiliiJi«toaI)d^ 
WSinington hi the coumy of New Cattle, ilw name of the nsiaiered aoBiit at such 
addrasf is Coiponxtioa Sen^ Canputy. 

lauiD: The nature ofthcbunness and the puipoaesfbTTvfaich the CorpoiB^ 
formed are to engage fai oiiy lawful act or aedvl^ fiir wldcii coxparatkras may be 
OTganiwd under tbe Cenei«l Coiporadon l*w rftbe State of Delaware (the "DGCL"). 

FOvMin: Tile total nutsber of aham of til dasset of irtock which the 
CoiporBtion shall have authority to iitue ia oae thouaand (1.000) ihares ofeoiittnon stodc. 
par vahie $.01 per siiars. 

FIFTH! 'I^huaioeaBandafltfriofaeCorponiioiiihaDbeniaiuigedbyor 
under the dh-eotionoftheBoaid of Diroton. The authorized mmiber of diiwton of the 
Coiporation shall be fixed ftom time to time punoant to a resokition adopted by the 

SpSTBs The name and nailiqi addteaa of the iacofpotator are Shawn 
Pariah, o/o Veneble LLP, 575 ?• Street; N.W, Waahiqgton, D-C 20001 

SEVENTH: 

A. Each pmson who was or if made a party or to threatened to be made A party to or 
is utheiwise involved in any aotioQ. suit or proeeedtng. whether dvO. crimtnal 
admfaiatrative or investiBBtive (herafaiaAar a "pioceedh^g"X by i«aaon of the ftot 
that he or she is or was a director or an officer of the Coiporetioa or is or was 
wrviog at the letiucst of the Coipontion as a direetn- or officer of mother 
corporatioti or of a partaenU^ joim venture; trust or ether emetprisc, iadodi&g 
service v.tJi respect to an employee benefit plan (herdnafter an "mdemnite^X 
whether the basis of sw* proceeding is aliesod action bi an official capacity as a 
director or officer or in any other capacity while servii^ as • direotcr or officer, 
sfcaiJ be indemnified and held haiTnless by tbe Coipontion to tbe fiiOest «Ktent 
authoruec iy the DGCL. as the sanw odsu or may hereafier be amended (but. in 
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the oue ofaxty such la im d ment , oflty to iht extent tbas such gmcndimit penohi 
the Corponition to provide broader iiirtwnnififiatioil ri|{btB than such low poxnitted 
the Corporation to provide prior to such imwidnieiitX against aO expeoia, liability 
and low (including atto may a' fbca, jiu^meuts^ finea* ERISA exeiae tvm 
panaltie$ and amouma paid in ttttleniot) raaaonabtf incurred or suffind \^ wch 
tndeDQzdtee in connection therewitl^ prmided, however, that, exc^ aa provided 
in Section C of tfaia Article SBVENTEi with re^Mct to proccadinga to enforce 
righta to indecnnificatum, the Coiporation ihaD indemufy any sach tndenuntee m 
connectLOo with a proceedii^ (or part therao9 initiated by lucdi indanmitas only if 
such proceeding (or part thereof) was aiitboiind by the Board of DtrectorB of the 
Corporatioi:. 

B. The right to indemniflcatkmooiifaTed in Section A of tids 

inchtde the nght to be paid by the Corporaxloa the «Kpeoaes incufred in defending 
any soch proceeding in advance of iis final diq»ontian (hereinafter an 
''advancement of expenses'"); provided* however^ that, if the DGCL lequhm, an 
advanoament of cscpcnaes iocorred by an indemnitee in his or her capacity as a 
director or officer (and not in any other capaciQr in wludi service was Or is 
rendered b;' such indemnitee^ inchiding^ without Umhatioxi, services to an employee 
benefit pian) shall be made only upon delivery to the Coiporation of an 
undotaking (ixcrdnailtr an '^undeitaldnfl^X by or on behalf of such iitdemniteeL to 
repay all amounts so advanced if it shall uhinntdiy be deterxniDed by final judicial 
decision from wfaidi there ia no flxrfhar tight to ^>peal (hereinafter a "final 
adjudication**) that such hideimdtce Is not entitled to be indenunfied for eudi 
expenses under this Secticui otherwise. The righta to indemnification and to the 
advance^aant of oq^enses conferred hi Seettona A and B of this Arfide SOEVENTH 
shall be ccniract rigbtt and soch rtfl^ shall continue as to an indemnireft who has 
ceased to be a director or officer and shall inure to the benefit of the indemmtee'a 
barsr ex;ec>::orit and administrators. 

C. If a clahnuoderSectimu A or B oftUa ArtickSEVENIH is n^ 
Corpmtion whhm sixty days after a written datm hai been recoved by the 
Corporation, except hi the caae of a chum fbr an advancement Of eq^sesi hi 
which ui:ms tbe iq>pllcable period diali be twenty daya^ the indrmnfrffw cuy at aziy 
time thereafter bring suit against the Corprntion to mcover the unpaid amount of 
the daizn. Ifsucceasfiilinvdioleorhipartinany snchsm^ orinasuftbroug^^ 
the Corporaoon to rttC0v« an advaDoement of expenaea pursuant to the tenns of 
an undarta]dns» the tadamnltae shall be endtled to ba paid also the edcpensee of 
prosecttcing or defen^g such suit* In 0) any suit brou^ by the htdftimitee to 
enforce a right to Indemnification hereunder (but not in a suit broug}it by the 
indemnitee to anftirco a ri^ to an advancement of expenses) it shaS be a defose 
Thai, and Cti){naiqr.<u&bytheQ)iporaiiontorecoveranadvancememofe^ 
pursuant to the t^nms of an undertaking the C^iporatioo ahall be entitled to 

reccvci Hucb e^^nnisos upon a finil agoificatiaii that, the indonmtee has not met 

any applicable staiKbird for mdemniflcation set forth in the DGCL. Neither the 
faihire cr' the Corporation (induding ita Board of Directory independenr legal 

2 
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counsdL or its stockholdfln) to htve made t datomiaatioii pdw to lim 
commencement of nicb suit ti»t indcnudScetioo of the i«^f*Hrr is pxoper in the 
dicumgttnces bcduse tht ifidnsdtee has zscl tbe wpftOcMbl^ itaodanl of conduct 
act forth in the DGCL, hot n actual dctcnidnatioD by the Corpoxatfen GnohK&iB 
^ Dfreoiori^ independeat Itgpl oounM). or ha stookbolden) thet the 

indeamhee has not met such af^Gcabla standard of conduct, shall create a 
prasunrtion that tha indfifniiitee bat not 

inthdcaMofsuchaAittbioagfatbytheittdemottee^te In 
any $uh brought by the indemmlee to ofime & iq^ to mdemnifleaikii or to an 
advancement of eaqicnm hereunder, gr by the Cofponttion to recover an 
advancement of Gtpenaca pursuant to the toma of an undemddiq; the Imrden of 
proviAg thai Ow indemnitee is not latitled to be itidemnified. or to sudi 
advanoemenc of expenses, under this Article SEVENTH or otherwise shnD be on 
the Corporatios. 

D. The righrs to indemmficatton and to the advancement of aaq>en«ei conftared in this 
Article SBVENTH thafl not be exehitive of aiiy othsr ftght that a^y persoo m^ 
have or hereafter acquire under tasy statute, pmvision of tUs Certiilcete of 
Incorporation, proviakm of the Company'! b^ws^ agreement, or vote of 
stockholders^ or dianteraated directors. 

E. The Corporation may maiotatn insiinmce, at its ttqiense, to protect itself and any 
director, officer, eoyloyMgragsmoftheCoiporattaioritasubsb&ary oraSliate^ 
or another corporation, pattnendnp, joint venture^ trust or other enterpxisc aganal 
any expense, UdbiVxy or loss, whether or not the Coiporatfon would have tfie 
power to bdemnify 9UGb person against such expense; liabtttty or loss under die 
DGCL. 

F. The Coipomion may, to the extent authoxized ftom time to dme by the Boax4 of 
Directors grant righia to indenflUcadon and to the advancement of expenses to 
any employee or agent of the Coiporatimi, or any peoon that ia or w» saving at the 
request of :ha Coxpoiatioa as an eo^ikiyee or i«int of aoodw 

partnonhQi. joint vctntur^ trust or odinr «aierpxisa^ to the flxUest extent of the 
provisiocfi of this Article SEVENTH xvith reapeot to the indenmiilcation and 
advancatnes: of expeosea of directors and (Mem of the Corpoiaiion. 



EIGHTS: A director of tUs Cofpomtfon duOl not be personally fiable to 
Corporatioa or its stockholders for mooetaiy damegea for hnach of Midaiy duly aa a 
dhtctor, excqn fbr liability: CO for axor breach of the direetor's duty of Igyalty to the 
Co7p<mtion or its stockholdera; QS) for acts or omiasiorta not in good Gdth or wtddi 
involve iirteotumal miscondvct or a knowing violation of hw; Q5i) und«' SectSm 174 of 
the DGCL; or Qv) for aity txausaction from whiefa the director derived an improper 
personal benefit. If the DGCL is msoM to authoiize corporate actioo fivther 
e l tmin at rti g or Itmrang "ho personal liability of directors, then the liability <tf a dxrector of 
the Corporation shalJ be eliminated or limited to the foUest extent permitted by the DGCL, 
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a» so amended. Any rtpui or niedlfiefttioii of the fbrcBdiig paxauaA by tbe 
rtockholdm of the CocporntiQa AO. not adwrndy efibct oi^ ligb or protocben of a 
director of tii» Corponrtion •ad^ag «t the time of mdi repeat or moAffeatioii. 

NINTEL' EltctioaaofDireoiorsncod not be by wiftteabdlot unless the 

TK^JTHi The BoenlofI««ctori«haDh«ve the pow to adopt amend or 
repeal the bylaws of the Coqjofatioii. *^ 

IN WXTKZ9S WHKRKOF, the undenisiied. b«fa« the sole incoipoimtor herein 
named, fer the purpose of Ibmang a Dclawwe oapora&ni, has «ncaited. signed md 
•cfajowdedged this Certificate of luunporation this 14th day of October, 2003 



Shawn Parish 
InooiporBtor 



=OBUAkrC3XX»UOIf3cO : AStr/Wil 
3S997.I9ZaS 
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RAVENS ACQUISITION CORP. 

UNANIMOUS WRITTEN CONSENT 
OF INITIAL DIRECTORS OF CORPORATION 
NAMED BY THE INCORPORATOR 



THE UNDERSIGNED, pursuant to authority conferred by the General 
Corporation Law of ihe State of Delaware, being all of the directora named by the 
Incoiporator of Ravens Acquisition Corp., a Delaware corporation (the "Corporation"), as 
the initial directors ofu^e Corporation pursuant to the Statancnt of Organization of the 
Incoiporator of the Corporation, do hereby waive aU notice of the time, place and 
purposes of a meeting af ihe Board of Directors of the Corporation (the "Board of 
Directors" or the "Board") and unanimously consent to and adopt the following 
resolutions and take the following actions, which resolutions and actions shall have the 
same force and elTecl as if taken by unanimous affirmative vote at a meeting of the Board 
duly called and held pursuant to said law: 

(ORGANIZATIONAl. MATTERS) 

RESOLVED, that upon receipt of a certified copy of the 
Certificate of liicorporation of the Corporation, the Secretary is hereby 
directed to file the same, together with tliis Consent, with the records of 
the minutes ami proceedings of the directors and stockholders of the 
Corporation; anc! 

FURTHER RESOLVED, that the Bylaws of the Corporation in 
the foim attached hereto as Exhibit A and filed herewith (the 'TBylaws") 
be. and the saris hereby are, ratified and adopted as the Bylaws of the 
Corporation fo- 'he regulation and managwnent of the Corporation's 
affairs; and 

FURTHER RESOLVED, that (he proper oflBccrs. representatives 
and agents of the Corporation arc authorized and directed to prepare and 
deliver lo the Secretary of the Corporation the form of slock certificate for 
the common stock of the Corporation, par value $0.01 per shai« (the 
"Common Stock"'), which form shall be attached hereto as Exhibit B and 
filed herewith and shall be deemed to have been adopted at this meeting; 
and upon the attachment thereof by the Secretary of the Corporation, the 
Secretary may csnify such form of stock certificate as having been 
adopted by the Beard of Directors at this meeting. 
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(ELECTTONOF OFFICERS) 

RESOLV'ED, ihat the Coiporation shall have a President, a 
Secrctao and a. Treasurer such other officers as may be iqjpointed 
hereafter from lime to time; and 

FURTHER RESOLVED, that the following persons are hereby 
elected lo the olTlces indicated opposite their respective names, to hold 
office until the iirst annual meeting of the stockholders and thereaflcr until 
their successors arc elected and qualify, unless otherwise determined by 
the Board of Directors: 

Prcsideni. Anthony A. Caputo 

Treasurer. Carole D. Argo 

Secretai> : Carole D. Argo 

(AUTHORIZATIOS' .4X0 ISSUANCE OF STOCK) 

RESOLVED, that the Board of Directors docs hereby 
acknowledge receipt of the ofifer from SafeNet, Inc., a Delaware 
corporation ("SafcNct"), to subscribe for One Thousand (1,000) shares of 
the Coiporatior. s Common Stock, for an aggregate cash consideration of 
$10.00; and 

FURTHER RESOLVED, that the Board has determined that the 
above-indicated jonsi deration to be received from SafeNet is adequate and 
sufficient; und 

FURTHER RESOLVED, that the Coiporation accepts the offer 
of subscription submitted by SafeNet and authorizes the appropriate 
officers 10 issue .shares of its fully paid and non-assessable Common Stock 
to SafeNet for the number of shares and for the cash consideration above 
Usted; and 

FURTHER RESOLVED, that the appropriate officers be. and 
hcnsby are, auAo.rzed, empowered and directed for, in the name of and on 
behalf of the Corporation, to execute and deliver all such documents, 
certificates or insir jments, and to take all such fUrtber actions as they, with 
the advice of =ou:\3cl, may deem necessaiy to cany out the foregoing 
resolutions and fully to effectuate the putTWses and intents thereof, the 
taking o." such action by such officers to be conclusive evidence of such 
authoritv*: and 



2 

C:\D0ClJMK--W5Mmi-:.STS:j.:!:- >I.S.. I'Teii^XVianimnu* WrirtenConienloftoirttlDircciOnorRuln AcquIsM^ 
Cofp. vl.DOC 
35997 j»JJ35 



FROM VENABLE LLP VIENNA VA 



(WED) 5. 25' 05 10: 06/ST. 10: 03/NO. 4862809684 P 9 



FURTHER RESOLVED, that all the certificates for such shares 
of Common Slock shall bear a legend in substantially the jfbllowing form 
(as well as an> olhcr legend icquircd by applicable law): 

The shares of Conunon Stock evidenced by this certificate 
have no! been registered under the Securities Act of 1933, 
as amendt^, or under the applicable securities act of any 
Slate, and may not be sold, transfenred or otherwise 
disposed of to any person, including, without limitation, a 
pledgee or donee, in contravention of such acts without an 
opinion of counsel, satisfectory to counsel to the 
Corporation, thai such sale, transfer or disposition will not 
violate ihc registration requirements of such acts. 

(BANKING RESOLUTIONS) 

RESOLVED* that the Corporation open and ma^pt flip such bank 
accounts ui ^hose financial institutions (each, a •'Bank'*) deemed 
appropriate by the Chairman, and that the Chairman is authorized to 
establish, or cause the establishment of, such banking and depository 
airangcmenis for the Corporation as may be deemed necessary or desirable 
and in connect it;rj thcrc>;^'ith to execute such agreements or to delegate to 
otlicrs liie power lo execute such agreements as may be necessary or 
desirable; and 

FLTITIIER RESOLVED, that if any Bank requests or requires a 
particular form of authorizing resolution or resolutions in order to 
establish a banking or depository arrangement for the Corporation, such 
resolution or resolutions shall be deemed to have been adopted at this 
meeting; and anon the insertion thereof by the Secretary of the 
Corporation in :hc Minute Book of the Corporation, the Secretary may 
certify such resoiuiion or resolutions as having been adopted by the Board 
ofDirecTors at ihis meeting; and 

FURTHER RESOLVED, that the Secretary of the Corporation is 
hereby ilirected deliver to the Bank a certified copy of these resolutions 
and the names and signatures of the persons designated by the Chairman 
as being author /eci to sign for the Cotpcration. 

(EMPLOYER IDENTIFICATION NUMBER) 

RESOLVED, that on behalf of the Corporation, the proper officers 

and rcprcsentaiivss cf the Corporation arc authorized and directed lo 

execute and fi)e *».ith the Inlemal Revenue Service an Application for 
Employer Idenf.fic;)tion Number on Internal Revenue Service Form SS-4. 

3 
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(ACCOUNTING AND FLNANCfAL MATTERS) 

RESOLVED, that the proper ofBccrs be, and ihcy hereby are, 
authorized to pay all accounting and legal fees and expenses incident to 
and necessary for the organization of the Corporation. 

(FURTHER A UTHORJZA TION FOR ORGANIZATION) 

RESOLV ED, that the olTtcers of the Corporation, or any of them, 
are hereby auihorizcd, empowered and directed to take any and all 
necessar>' or appropriate action, including the expenditure of funds, to 
complete ihe organization of the Corporation fully and expeditiously; and 

FURTHER RESOLVED^ that the officers of the Corporation, or 
any of them, arc hereby authorized to execute and delivw any document or 
instrumcni and to take any action they deem necessary, desirable or 
appropriate to accomplish the purposes of the foregoing resolutions. 

(RATIFICATION OF ACTIONS PRIOR TO THE ORGANIZATIONAL MEETING) 

RES0L\T;D, that all actions of officers, representatives and 
agents of SafeNel taken on behalf of SafeNet and the Corporation prior to 
the effective date of this consent and in connection with, and in 
fiirtherancc of, any cf the foregoing resolutions be, and they hereby are, 
£q)proved, ratified and confirmed; and 

FURTHER RESOLVED, that this Consent may be executed in 
two or more counterparts, each of which when so executed shall be 
deemed to be an original, but all of which counterparts together shall 
constitute one ar:d the same consent 
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THIS >MUTTKN CONSKNT, signed by all the members of the Boajxl of 
Directors of the Corporation named by the Incorporator pursuant lo the Statement of 
Organization of Ihe Incorporator, shaJl he effective as of the 15* day of October, 2003 
and shall be filed with the minutes of the Board. 



Date: October 15, 200? 




Dale: October 15, 2003 H ^f 

Name: Carole D. Argo 
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JOINT WRITTEN CONSENT OF THE 
BOARD OF DIRECTORS AND THE SOLE STOCKHOLDER 
OF RAVENS ACQUISITION CORP. 

EfTecdve as of October 15, 2003 



Pufsuani lo authority confcrretl by Sections 141 and 228 of the Delaware General 

Coiporation Law. the undo^igncd, being alt of the directors and the sole stockholder of 

Ravens Acquisition Corp., a Delaware corporation (the "Coiporation"), do hweby waive 

all notice of the lime, place und purposes of a meeting of the Board of Directors of the 

Corporation (the "Board of Directors" or the "Board") and of the sole stockholder of the 

Corporation (the "Sole Stockholder*') and, in each case, consent to and adopt the 

following resolutions and lake the following actions, which resolutions and actions shall 

have the same force and effect as if taken by unanimous affirmative vote at a meeting of 

the Board and the Sole Stockholder duly called and held pursuant to said law: 

WHERE ASt it is deemed advisable by the Board that the Corporation enter into 
an Agreement and Plan of Reorganizaiion vvdth Rainbow Technologies, Inc., a Delaware 
corporation C'Rainbov."). and those certain other parlies identified therein (the 
"Agreemeni"), pursuar! lo which the Corporation shall be merged with and into 
Rainbow, which shall be the surN-iving corporation (the •'Merger"); and 

WHEREAS, the 3oaixi has recommended that the Sole Stockholder approve the 
Merger and the AgreemenU 

NOW, THEREFORE, BE IT 

RESOLX'ED, that the Mciger and the Agreement, in the form 
previously presented to the Board, are hereby approved, adopted, 
authorized and aj^rccd to in all respects, with such changes as the proper 
oHicers of the C:^rporation may deem necessary or desirable; and 

FURTHER RESOLVED, that the Corporation shall effect the 
Merger in accordsnce with the Agreement and the General Corporation 

Law of the Stat: ; .!' Delaware; and 
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FURTHER RESOLVED, that the ofTicers of the Corporation be, 
and they hereby are, authorized, empowered and directed to execute and 
deliver the Agreement, and such other documents and agreements as such 
officers may deem appropriate in connection with the Merger, in the name 
of ihe Corporation, and to make such changes or additions to the aforesaid 
Agreement and such other documents and agreements as such oflicers may 
deem to be advisable and in the best interests of the Corporation; and 

FURTHER RESOLVED, that following the execution of the 
Agreemcnl by the Corporation, the officers of the Corporation be, and they 
hereby are, authorized, empowered and directed to prepare and file a 
certificate of merger in connection with the Merger and the Agreement 
with the Sccreiar>' of State of flie State of Delaware, in accordance with 
Section 251 of ihe General Corporation Law of the State of Delaware; and 

FURTHER RESOLVED, that ihe officers of the Corporation be, 
and they hercb> are, authorised, empowered and directed to do and 
perform ali such 7'unher acts and things^ and to execute and deliver in the 
name of the Corporation all such further certificates, instruments or other 
documents as in iheir judgment shall be necessary or advisable to 
effectuate the :ni4rni and purposes of the foregoing resolutions, and any or 
all of the transacriionss contemplated therein; and 

FURTHER RESOLVED, that this Consent may be executed in 
two or more counterparts, each of which when so executed shall be 
deemed to be ar. original, but all of which counterparts together shall 
constitute one and the same consent. 
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IN WITNESS V^HEKEOF, this Joint Written Consent has been executed by all 
of the directors of the Corporation and the sole stockholder of the Corporation and shall 
be effective as or ihe date set forth above. 



DIRECTORS: 



Date: EITtx-li vc as o f October 1 5, 2003 




Date: Effective as of Ociobcr 15,2003 0 Q.r .'3D. 

Carole D. Argo 




Date: Eflecti vc as of October 1 3, 2003 



SOLE STOCKHOLDER: 
SAFENET, INCj 

By: 

Anthony A. 
Chief Executive O^ccr 
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Statement of Organization 

OF THE Incorporator 
OF Ravens Acquisition Corp. 



THE undersigned, incorporator of Ravens Acquisition Corp., a Delaware 
corporation (the **CompanyO, hereby certifies pursuant to Section 108 of the General 
Coiporation Law of Delaware: 

1 . The certificate of incoiporation of the Company was filed with the 
Secretary of State of Delaware and duly recorded in the OiBce of the Recorder of New 
CbsAc County on October 1 5, 2003. 

2. The bylaws annexed hereto have been adopted by me as and for the 
bylaws of the Compativ. 

3. llic following named peraons have beoi elected by me a« the 
directors of the Company to hold office until the first annual meeting of stockholders of 
the Company or until thdr successors are elected and qiialify: 

Anthony A. Cqmto 
Carole D. Argo 

IN WITNESS ^'HEREOF, I have signed this instrument effective as of the 15* 
day of October, 2003- 



Shawn Parish 
Incoipoiator 
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